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IMPORTANT INFORMATION 

Shareholders will be able to participate in the Meeting by: 

1 

 
2 
 

 
3 

4 

voting prior to the Meeting by lodging the Proxy Form attached to the Notice of Meeting by no 
later than 1.00pm (Sydney time) on Wednesday, 20 November 2024 

 

 

 

Clime Investment Management Limited 
(ABN 37 067 185 899) 

 
Notice of Annual General Meeting 

Clime Investment Management Ltd ACN 067 185 899 (Clime or the Company) gives notice that its 2024 
Annual General Meeting (AGM) of Shareholders will be held at: 

DATE: Friday, 22 November 2024 

TIME: 1:00pm (Sydney time) 

LOCATION: This meeting will be conducted in person to be held at Level 12, 20 Hunter Street, 

Sydney NSW 2000. 

 

 
ACCESSING NOTICE OF ANNUAL GENERAL MEETING MATERIALS 

 
In accordance with recent amendments made to the Corporations Act 2001 (Cth) (Corporations Act) 

through the passing of the Treasury Laws Amendment (2021 Measures No. 1) Bill 2021 that commenced 
on 14 August 2021, the Notice of Meeting is also available on the Australian Securities Exchange Market 
Announcements platform and on the Company’s website at https://clime.com.au/about/clime- 

investment-management-limited/ 

This Notice of Annual General Meeting and Explanatory Memorandum contains an explanation of, and 

important information about, the matters to be considered at the AGM. It is given to the Shareholders 
to help them determine how to vote on the Resolutions. 

Shareholders should read this Notice of Annual General Meeting and Explanatory Memorandum in full 

before deciding if and how to vote on the Resolutions. If you are in doubt about what to do in relation 
to the Resolutions, you should consult your financial or other professional adviser. 

Shareholders are strongly encouraged to lodge their completed proxy forms in accordance with the 
instructions in this Notice of Meeting. 

mailto:investorrelationsciw@clime.com.au
https://clime.com.au/about/clime-investment-management-limited/
https://clime.com.au/about/clime-investment-management-limited/
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Investor related questions are welcomed prior to the AGM. Questions can be directed to the Company 
Secretary via email: investorrelationsciw@clime.com.au or sent to Clime Investment Management 
Limited, C/- Boardroom Pty Limited GPO Box 3993, Sydney NSW 2001, by no later than 5:00pm (Sydney 

time) on Friday 15 November 2024. 

 
ATTEND AND ACCESS THE ANNUAL GENERAL MEETING 

 
Shareholders and proxy holders will be able to participate in the AGM by attending the meeting in person 
at Level 12, 20 Hunter Street, Sydney NSW 2000. 

 
Shareholders and proxyholders attending can cast votes at the appropriate times whilst the AGM is in 

progress. 

 
Registration will open at 12.30 pm (Sydney time) on Friday 22 November 2024 (30 minutes before the 

AGM). 

 
HOW CAN SHAREHOLDERS ASK QUESTIONS AT THE ANNUAL GENERAL MEETING? 

 
In accordance with the Corporations Act and the Company's policy, reasonable opportunity will be 
provided to Shareholders during the AGM to: 

(a) ask questions about or make comments on the management or performance of the Company, and 
on its 2024 Remuneration Report; and 

(b) ask the Company's Auditor questions relevant to the conduct of the audit, the preparation and 

content of the Auditor’s report, the accounting policies adopted by the Company and the 

independence of the Auditor. 

 
Shareholders who prefer to register questions in advance of the AGM are invited to do so. The 

Company will attempt to address the more frequently asked questions in the Chairman’s address to 
the AGM. 

 
Written questions must be received by the Company or Boardroom Pty Limited by 5.00pm (Sydney 

time) on Friday 15 November 2024 and can be submitted by email or mail as outlined above. 

 
SUBMITTING VOTES PRIOR TO THE AGM 

 
If Shareholders or proxy holders do not wish to vote during the AGM, they may submit their votes by 
proxy before the AGM at https://www.votingonline.com.au/ciwagm2024 (see below for further 
information). 

 
The deadline for submitting votes by this method and for appointing proxies for the AGM is 1:00 pm 

(Sydney time) on Wednesday 20 November 2024. 

 

 

 
BUSINESS TO BE CONSIDERED AT THE ANNUAL GENERAL MEETING 

 
The business to be considered at the AGM is set out below. The Explanatory Memorandum and Proxy Form 
which accompany and form part of this Notice describe in more detail the matters to be considered at the 

AGM. Please consider this Notice, the Explanatory Memorandum and the Proxy Form in their entirety. 

mailto:investorrelationsciw@clime.com.au
https://www.votingonline.com.au/ciwagm2024
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Business 

A. Consideration of Financial Statements and Reports 

To receive and consider the Financial Report, the Director's Report and the Auditor's Report of 
the Company (and its controlled entities) as set out in the Company's 2024 Annual Report for 
the year ended 30 June 2024. 

Note: There is no requirement for Shareholders to approve these reports or vote on this item of business. 
 

 
B. Items for Shareholder approval 

 
Resolution 1: Adoption of the Remuneration Report 

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

“That the Remuneration Report of the Company for the year ended 30 June 2024 be adopted in 
accordance with Section 250R(2) of the Corporations Act 2001 (Cth).” 

Note: In accordance with section 250R(3) of the Corporations Act, the vote on this Resolution is advisory 

only and does not bind the Directors or the Company. The Directors will consider the outcome of the vote 
and comments made by Shareholders on the Remuneration Report at the AGM when reviewing the 

Company's remuneration policies. 

 
Notwithstanding that each Director has a personal interest in their own remuneration from the 
Company as set out in the Remuneration Report, the Board recommends that Shareholders vote In 
Favour of this Resolution. 

 
Voting exclusion statement for Resolution 1 

The Company will disregard any votes cast on Resolution 1 by or on behalf of: 

a. a member of the Company's KMP, the details of whose remuneration are included in the Company's 

Remuneration Report for the year ended 30 June 2024; or 

b. a Closely Related Party of such a member. 

However, a person described above may cast a vote on Resolution 1 as a proxy if the vote is not cast on 
behalf of a person described above and either: 

a. the proxy form specifies the way the proxy is to vote; or 

b. the vote is cast by the Chairman of the AGM and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote; and 

(ii) expressly authorises the Chairman of the AGM to exercise the proxy even if the item is connected 

directly or indirectly with the remuneration of a member of the KMP. 
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It is noted that, in accordance with section 250BD(2) of the Corporations Act, a vote must not be cast on 

Resolution 1 as a proxy by a member of the KMP at the date of the AGM, or a Closely Related Party of such 

a member, unless it is cast as proxy for a person where the proxy form specifies the way the proxy is to 

vote on Resolution 1. This restriction on voting undirected proxies does not apply to the Chairman of the 

AGM where the proxy form expressly authorises the Chairman of the AGM to exercise undirected proxies 

even if the item is connected, directly or indirectly, with the remuneration of the KMP. 

The Chairman of the AGM intends to exercise undirected proxies In Favour of Resolution 1. 
 
 

 
Resolution 2: Election of Mr. Michael Baragwanath as Director 

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

“That Mr. Michael Baragwanath, who was appointed since the last annual general meeting and 

who retires in accordance with rule 6.2 of the Company’s constitution and ASX listing rule 14.4, 

being eligible for re-election, be re-elected as a Director of the Company.” 

Without limitation, rule 6.2 of the Company’s constitution is relevant to this resolution. 

The Board (excluding Mr. Michael Baragwanath, who abstains from making a recommendation 

due to her personal interest in this Resolution) recommends that Shareholders vote In Favour of 

Resolution 2. 

 
 

 
Resolution 3 : Election of Mr. Henry Davis as Director 

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

“That Mr. Henry Lloyd Davis, who was appointed since the last annual general meeting and who 

retires in accordance with rule 6.2 of the Company’s constitution and ASX listing rule 14.4, being 

eligible for re-election, be re-elected as a Director of the Company.” 

The Board (excluding Mr. Henry Davis, who abstains from making a recommendation due to his 

personal interest in this Resolution) recommends that Shareholders vote In Favour of Resolution 3. 

 

 
Resolution 4 : Election of Mr. Will Riggall as Director 

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

“That Mr. Will Riggall, who was appointed since the last annual general meeting and who retires 

in accordance with rule 6.2 of the Company’s constitution and ASX listing rule 14.4, being eligible 
for re-election, be re-elected as a Director of the Company.” 

The Board (excluding Mr. Will Riggall, who abstains from making a recommendation due to his 

personal interest in this Resolution) recommends that Shareholders vote In Favour of Resolution 4. 
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Resolution 5: Issue of Options to Michael Baragwanath 

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

 
"That, for the purpose of Listing Rule 10.11 and for all other purposes, approval is given for the 

Company to issue 6,746,032 Options to Michael Baragwanath (or his nominee) on the terms and 

conditions set out in the Explanatory Memorandum." 

The Board (other than Michael Baragwanath) recommends that Shareholders vote In Favour of this 

Resolution 5. 

Voting exclusion statement for Resolution 5 
 

The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of Michael 
Baragwanath (or his nominee) and any other person who will obtain a material benefit as a result of the 
issue of the securities (except a benefit solely by reason of being a holder of ordinary securities in the 
Company) or an associate of that person or those persons. However, this does not apply to a vote cast in 
favour of the Resolution by: 

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

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

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

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on 
Resolution 5; and 

(ii) the holder votes on Resolution 5 in accordance with directions given by the beneficiary to 
the holder to vote in that way. 

It is noted that, in accordance with section 250BD(2) of the Corporations Act, a vote must not be cast on 

Resolution 5 as a proxy by a member of the KMP at the date of the AGM, or a Closely Related Party of such 

a member, unless it is cast as proxy for a person where the proxy form specifies the way the proxy is to 

vote on Resolution 5. This restriction on voting undirected proxies does not apply to the Chairman of the 

AGM where the proxy form expressly authorises the Chairman of the AGM to exercise undirected proxies 

even if the item is connected, directly or indirectly, with the remuneration of the KMP. 

The Chairman of the AGM intends to exercise undirected proxies In Favour of Resolution 5. 
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Resolution 6: Approval of additional placement capacity under ASX Listing Rule 7.1A 

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

 
“That for the purposes of ASX Listing Rule 7.1A and for all other purposes, Shareholders approve 

the issue of Shares of up to 10% of the issued capital of the Company (at the time of the issue) 

calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2 and on the terms 

and conditions set out in the Explanatory Memorandum.” 

 
Voting exclusion statement for Resolution 6 

 
The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of a person who is 

expected to participate in, or who will obtain a material benefit as a result of, the issue of Shares under 

ASX Listing Rule 7.1A (except a benefit solely by reason of being a Shareholder) or an Associate of that 

person(s). 

 
However, the Company will not disregard a vote cast in favour of Resolution 6 by: 

 
(a) a person as proxy or attorney for a person who is entitled to vote on Resolution 6, in accordance 

with the directions given to the proxy or attorney to vote on Resolution 6 in that way; or 

 
(b) the Chairman of the AGM as proxy or attorney for a person who is entitled to vote on Resolution 6, 

in accordance with a direction given to the Chairman to vote on Resolution 6 as the Chairman 

decides; or 

 
(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 

beneficiary provided the following conditions are met: 

 
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded 

from voting, and is not an Associate of a person excluded from voting, on Resolution 6; and 

 
(ii) the holder votes on Resolution in accordance with directions given by the beneficiary to the 

holder to vote in that way. 

 
The Board recommends that Shareholders vote In Favour of Resolution 6. 

 
Other business 

 
In accordance with the Corporations Act, a reasonable opportunity will be given to Shareholders at the 

Meeting to ask questions about, or to make comment on, the reports, business, operations and 

management of the Company. Shareholders will have a reasonable opportunity to ask the Auditor, or 

their representative, questions relevant to the Company audit and preparation and content of the 

Auditor’s Report. 



Clime Investment Management Limited 

8 

 

 

Other information 

 
The Explanatory Memorandum accompanies and forms part of this Notice. All Shareholders should read 

the Explanatory Memorandum carefully and in its entirety. Shareholders who are in doubt regarding 

any part of the business of the Annual General Meeting should consult their financial or legal adviser for 

assistance. 

 
All resolutions to be considered at the Annual General Meeting will be conducted on a poll 

 
Each Resolution considered at the AGM will be conducted by a poll. Shareholders and proxy holders' 

votes may be given while the AGM is in progress (as described above) or Shareholders may vote by proxy 

prior to the AGM in accordance with the instructions provided on the Proxy Form, further details of 

which are set out below. The Board considers voting by poll to be in the interests of the Shareholders 

as a whole and ensures the views of as many Shareholders as possible are represented at the AGM. 

 
Voting by proxy 

 
Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. Shareholders and their proxies 

should be aware of the requirements under the Corporations Act, as they will apply to this AGM. Broadly: 

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

 
b) any directed proxies which are not voted will automatically default to the Chairman of the AGM, 

who must vote the proxies as directed. 

 
You should seek professional advice if you need any further information on this issue. 

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

 
a) a Shareholder entitled to attend and vote at the AGM has a right to appoint a proxy to attend 

and vote instead of the Shareholder. A proxy need not be a Shareholder and can be either an 
individual or a representative of a body corporate; 

b) a Shareholder that is entitled to cast two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise. If no 
proportion or number is specified, each proxy may exercise half of the Shareholder’s votes; 
and 

 
c) if an appointed proxy is not also the Chairman of the AGM, the proxy need not vote on a poll, 

however if the proxy does vote on a poll the proxy must vote as directed by the Shareholder. 
Where a poll is conducted and the proxy holder does not vote, the proxy appointment 
defaults to the Chairman of the AGM to vote as directed. If the appointed proxy is the 
Chairman of the AGM, the proxy must vote on a poll in the manner directed by the 
Shareholder. 
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Proxies must be: 

 
(a) lodged online; or 

 
(b) delivered to the Company’s share registry, Boardroom Pty Limited, (by hand, post or facsimile 

as specified below), no later than 1.00 pm (Sydney time) on Wednesday 20 November 2024. 

 
Online https://www.votingonline.com.au/ciwagm2024 

 

Hand deliveries Boardroom Pty Limited 

Level 8, 210 George Street 

Sydney NSW 2000 Australia 

Postal deliveries Boardroom Pty Limited 

GPO Box 3993, 

Sydney, NSW 2001 

Fax number for lodgement:   (02) 9290 9655 
 

Proxy Form 

 
A Proxy Form has been enclosed with this Notice. Please read all instructions carefully prior to 

completing the Proxy Form. 

 
Undirected Proxies 
The Chairman of the AGM intends to vote undirected proxies (where he has been appropriately 

authorised) In Favour of the Resolutions to be considered at the AGM, to the extent permitted by law. If 

a Shareholder appoints the Chairman of the AGM as their proxy, expressly or by default, and they do not 

direct the Chairman how to vote on a Resolution, by completing and returning the Proxy Form they will be 

expressly authorising the Chairman of the Meeting to exercise the proxy and vote as the Chairman sees 

fit on a Resolution, even if the Resolution is connected directly or indirectly with the remuneration of a 

member of the KMP of the Company. 

Any undirected proxy given to a Director (other than the Chairman), any “Associate” of a Director, or 

other member of the KMP or their Closely Related Parties for Resolutions connected directly or 

indirectly with the remuneration of KMP will not be cast, unless Shareholders specify how the proxy 

should vote on the Shareholder Proxy Form. 

Voting by Attorney 

 
A Shareholder may appoint an attorney to vote on his or her behalf. For an appointment to be effective 

for the AGM, the instrument effecting the appointment (or a certified copy of it) must be received by the 

Company no later than 1:00 pm (Sydney time) on Wednesday 20 November 2024. 

 
Corporate Representatives 

 
A body corporate that is a Shareholder, or that has been appointed as a proxy, is entitled to appoint any 

person to act as its representative at the AGM. The appointment of the representative must comply with 

https://www.votingonline.com.au/ciwagm2024
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the requirements of section 250D of the Corporations Act. Written notice of the appointment, including 

any authority under which it is signed, must be provided to the Company no later than 1:00 pm (Sydney 

time) on Wednesday 20 November 2024, unless it has previously been given to the Company. 

 
Entitlement to vote 

 
In accordance with Section 1074E(2)(g)(i) of the Corporations Act and Regulation 7.11.37 of the 

Corporations Regulations 2001 (Cth), the Company has determined that for the purposes of the AGM all 

Shares will be taken to be held by the persons who held them as registered Shareholders at 7:00 pm 

(Sydney time) on Wednesday 20 November 2024. Accordingly, share transfers registered after that time 

will be disregarded in determining entitlements to attend and vote at the AGM. 

 
Scrutineer 

 
The Company’s registrar, Boardroom Pty Limited will act as scrutineer for the poll conducted at the 

AGM. 

Approved by resolution of the Board. 
 

 
Tushar Kale 

Company Secretary 

23 October 2024 
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Clime Investment Management Limited 

(ABN 37 067 185 899) 

Explanatory Memorandum 

 
This Explanatory Memorandum accompanies the Notice of Annual General Meeting of the Company to be 

held at 1:00 pm (Sydney time) on Friday, 22 November 2024. 

The Explanatory Memorandum has been prepared to assist Shareholders in determining how to vote 

on the Resolutions set out in the Notice of Annual General Meeting and should be read in conjunction 

with the Notice of Annual General Meeting. 

A. Consideration of Financial Statements and Reports 

 
The Company's 2024 Annual Report, which includes the Financial Report and the Report of the Directors 

and of the Company's Auditor for the year ended 30 June 2024, is available at Clime Investment 

Management Limited - Clime Investment Management and then click ‘View reports’. 

Copies of the 2024 Annual Report have only been sent to those Shareholders who have elected to receive 

a copy. We encourage all Shareholders to reconsider the use of printed materials and encourage you to 

change your election to receive these electronically. Please update your preferences regarding election 

communications at https://www.investorserve.com.au/. 

 
In accordance with section 317 of the Corporations Act, Directors of a public company are required to lay 

the Company’s Financial Report, Directors’ Report and Auditor’s Report (together comprising the Annual 

Report) for the previous financial year before its Shareholders at its AGM. There is no requirement 

under the Corporations Act or the Constitution for a formal Resolution on this item of business and, as 

such, there will be no formal Resolution put to the AGM. However, Shareholders will be given a 

reasonable opportunity to ask questions about or make comments on the Company’s Financial Report, 

the Directors’ Report and Auditor’s Report, and the management of the Company. 

 
Meeting attendees are invited to direct questions to the Chairman in respect of any aspect of the 

Annual Report they wish to discuss. Representatives of the Company’s Auditor, Pitcher Partners, will 

be present for discussion purposes on matters relevant to the audit. 

 
There is no requirement for Shareholders to approve any of these reports. 

https://clime.com.au/clime-investment-management-limited/#ciw-intro
https://clime.com.au/clime-investment-management-limited/#ciw-intro
https://www.investorserve.com.au/
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B. Ordinary Business 

 
Resolution 1: To adopt the Remuneration Report 

 
Resolution 1 provides Shareholders the opportunity to vote on the Company’s Remuneration Report. 

 
Pursuant to section 250R(2) of the Corporations Act, the Company must put the adoption of its 

Remuneration Report to the vote at the AGM. The Remuneration Report is contained in the Directors’ 

Report (within the Company’s Annual Report) available at Clime Investment Management Limited - Clime 

Investment Management, and then click ‘View reports’. 

The vote on this Resolution 1 is advisory only and does not bind the Directors or the Company. 

However, the Company values Shareholders' feedback. 

The Board will consider the outcome of the vote and comments made by Shareholders on the 

Remuneration Report at the AGM when reviewing the Company's remuneration policies. If 25% or 

more of the votes that are cast are voted against the adoption of the Remuneration Report at two 

consecutive annual general meetings of the Company, Shareholders will be required to vote at the 

second of those annual general meetings on a Resolution (a “spill Resolution”) that another meeting be 

held within 90 days at which all of the Company's Directors (other than a Managing Director) must 

stand for election. 

At the Company’s 2023 annual general meeting, the votes cast by members against the adoption of the 

Company’s Remuneration Report were more than 25%. 

 
A reasonable opportunity for discussion of, and comment on, the Remuneration Report will be 

provided by the Chairman at the AGM. 

KMP (including Directors) and their Closely Related Parties must not cast a vote on the Remuneration 

Report, unless as holders of directed proxies for Shareholders eligible to vote on Resolution 1. 

The Company encourages all Shareholders to cast their votes on Resolution 1. The Chairman of the AGM 

will vote all undirected proxies In Favour of Resolution 1, to the extent permitted by law. If you wish to 

vote “against” Resolution 1 or “abstain” from voting on Resolution 1 you should mark the relevant box 

in the attached Proxy Form. 

Noting that each Director has a personal interest in their own remuneration from the Company as set 

out in the Remuneration Report, the Board recommends that Shareholders vote In Favour of 

Resolution 1 to adopt the Remuneration Report. 

https://clime.com.au/clime-investment-management-limited/#ciw-intro
https://clime.com.au/clime-investment-management-limited/#ciw-intro
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Resolution 2: Election of Mr. Michael Baragwanath as Director 

Under rule 6.2 of Clime’s constitution, the Directors may at any time appoint any person to be a Director, 
either to fill a casual vacancy or as an addition to the existing Directors, but so that the total number of 

Directors does not at any time exceed the maximum number determined in accordance with the 
Constitution (being six Directors). Any Director so appointed holds office only until the end of the next 
annual general meeting and is eligible for re-election at that meeting. 

 
Mr. Michael Baragwanath was appointed as a Director on 1 July 2024. 

Michael is a senior financial services executive and consultant with over 18 years of financial services 

experience, including as divisional head, distribution manager, and specialist product manger, managing 

large scale projects, and serving as a responsible manager for several financial services licensees (please 
refer to attached CV for further information). His extensive experience includes assisting numerous 

startups, securing banking licenses, working with Dubai-based technology providers, and creating 
migration-compliant investment arrangements (such as SIV visas) with partners in Hong Kong and 
mainland China. Michael holds an MBA with a specialisation in Marketing, along with relevant financial 

services and debt and real estate qualifications. 

 
Being eligible, Mr. Michael Baragwanath offers himself for re-election as a Director at the AGM. 

 
The Directors (excluding Mr. Michael Baragwanath who abstains from making a recommendation on 
this Resolution 2) unanimously recommend that Shareholders vote In Favour of Resolution 2. 

 
The Chairman will vote all undirected proxies In Favour of Resolution 2. If you wish to vote “against” 

Resolution 2 or “abstain” from voting on Resolution 2 you should mark the relevant box in the 

attached Proxy Form. 

 
Resolution 3 : Election of Mr. Henry Davis as Director 

Under rule 6.2 of Clime’s constitution, the Directors may at any time appoint any person to be a Director, 

either to fill a casual vacancy or as an addition to the existing Directors, but so that the total number of 
Directors does not at any time exceed the maximum number determined in accordance with the 

Constitution (being six Directors). Any Director so appointed holds office only until the end of the next 

annual general meeting and is eligible for re-election at that meeting. 

 
Mr. Henry Davis was appointed as a Director on 16 October 2024. 

Henry is a highly skilled lawyer specialising in taxation and litigation. He is an experienced Chair and 
Director for a number of projects and charitable entities providing governance, legal and strategic advice 
to these organisations. Henry’s leadership experience includes being an elected Local Government 
Councillor and Principal Lawyer for two legal firms. Henry holds a Bachelor of Law and Arts (majoring in 

Economics and Philosophy), Graduate Diploma of Legal Practice, and is undertaking a Master of Taxation 
qualification. 

Being eligible, Mr. Henry Davis offers himself for re-election as a Director at the AGM. 

The Directors (excluding Mr. Henry Davis who abstains from making a recommendation on this 
Resolution 3) unanimously recommend that Shareholders vote In Favour of Resolution 3. 

The Chairman will vote all undirected proxies In Favour of Resolution 3. If you wish to vote “against” 

Resolution 3 or “abstain” from voting on Resolution 3 you should mark the relevant box in the 

attached Proxy Form. 
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Resolution 4 : Election of Mr. Will Riggall as Director 

Under rule 6.2 of Clime’s constitution, the Directors may at any time appoint any person to be a Director, 
either to fill a casual vacancy or as an addition to the existing Directors, but so that the total number of 

Directors does not at any time exceed the maximum number determined in accordance with the 
Constitution (being six Directors). Any Director so appointed holds office only until the end of the next 
annual general meeting and is eligible for re-election at that meeting. 

 
Mr. Will Riggall was appointed as a Director on 16 October 2024. 

Will has over 20 years’ experience in wealth management for Australian investors and is the Chief 

Investment Officer of Clime Investment Management Limited. Mr. Riggall was previously the Managing 

Director of Ralton Asset Management, Senior Investment Manager at Super Investment Management Pty 
Ltd and Lead Portfolio Manager for AMP Capital Investors. Mr. Riggall Holds a Bachelor of Commerce and 

Economics from Monash University, Bachelor of Arts and Political Science from Melbourne University and 
is a Chartered Financial Analyst (CFA). 

 
Being eligible, Mr. Will Riggall offers himself for re-election as a Director at the AGM. 

The Directors (excluding Mr. Will Riggall who abstains from making a recommendation on this 
Resolution 4) unanimously recommend that Shareholders vote In Favour of Resolution 4. 

 
The Chairman will vote all undirected proxies In Favour of Resolution 4. If you wish to vote “against” 

Resolution 4 or “abstain” from voting on Resolution 4 you should mark the relevant box in the 

attached Proxy Form. 

 
Resolution 5: Issue of Options to Michael Baragwanath 

General 

The Company has agreed, subject to obtaining Shareholder approval, to issue an aggregate of 6,746,032 

Options to Michael Baragwanath (or his nominees) on the terms and conditions set out below. 

The full terms of the Options are set out in Schedule 1. 

 
Resolution 5 seeks Shareholder approval for the issue of the Options to Michael Baragwanath. 

 
Chapter 2E of the Corporations Act 

 
Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related 

party of the public company without shareholder approval unless the giving of the financial benefit falls 

within one of the nominated exceptions to the provision. 

The issue of the Options constitutes giving a financial benefit and Michael Baragwanath is a related party 

of the Company by virtue of being a Director. 

The issue of Options the subject of Resolution 5 is considered reasonable remuneration in the Company’s 

circumstances and having regard to Michael Baragwanath’s responsibilities within the Company, thereby 

Shareholder approval is not required for the purposes of Chapter 2E of the Corporations Act. 
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Listing Rule 10.11 

 
Listing Rule 10.11 provides that, unless one of the exceptions in Listing Rule 10.12 applies, a listed 

company must not issue or agree to issue equity securities to, amongst others, a related party or an 

associate of the related party, without shareholder approval. 

The issue of Options is to a related party and does not fall within any of the exceptions in Listing Rule 

10.12. It therefore requires Shareholder approval under Listing Rule 10.11. 

 
Resolution 5 seeks the required Shareholder approval for the issue of the Options for the purpose of 

Listing Rule 10.11. 

What happens if Resolution 5 is approved? 

If Resolution 5 is passed, the Company will be able to proceed with the issue of the Options to Michael 
Baragwanath (or his nominee) within one month after the date of the Meeting (or such later date as 
permitted by ASX). As approval pursuant to Listing Rule 7.1 is not required for the issue of the Options 
(because approval is being obtained under Listing Rule 10.11), the issue of the Options will not use up any 
of the Company’s 15% annual placement capacity. 

 
What happens if Resolution 5 is not approved? 

If Resolution 5 is not passed, the Company will not be able to proceed with the issue of the Options and 

may need to amend Mr. Baragwanath’s remuneration agreement. 

 
Technical Information required by Listing Rule 10.13 

 
In accordance with Listing Rule 10.13, the following information is provided in relation to Resolution 5: 

 
(a) The Options will be issued to Michael Baragwanath (or his nominees), who is a related party by virtue 

of being a Director. 

(b) The maximum number of Options to be issued to Michael Baragwanath (being the nature of the 
financial benefit being provided) is 6,746,032. 

(c) The terms and conditions of the Options are set out in Schedule 1. 

(d) The Options will be issued no later than 1 month after the date of the Meeting (or such later date to 
the extent permitted by ASX). 

(e) The issue price of the Options will be nil. Accordingly, no funds will be raised. However, the Options 
may raise a maximum of $3,000,000 if all Options are exercised. No decision has been made on how 
funds raised from the exercise of the Options will be used. The Board will consider the circumstances 
of the Company at the time the funds are raised. 

(f) The purpose of the issue of the Options is to provide a performance linked incentive component in 
the remuneration package for Michael Baragwanath to align the interests of Michael Baragwanath 
with those of Shareholders, to motivate and reward the performance of Michael Baragwanath in his 
role as Director and to provide a cost effective way from the Company to remunerate Michael 
Baragwanath, which will allow the Company to spend a greater proportion of its cash reserves on its 
operations than it would if alternative cash forms of remuneration were given to Michael 
Baragwanath. 
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The Options are being issued under the letter of appointment of Michael Baragwanath (Agreement) the 
material terms of which were announced on the ASX on 17 July 2024 and are summarised below: 

 

Name Michael Baragwanath 

Title Acting Managing Director 

Agreement commenced 1 July 2024 

Term of agreement No fixed term. 

Base salary $210,000 per annum plus superannuation. 

Issue of Options The Options are issued subject to the terms outlined in 
Schedule 1 to this Notice of Meeting. 

 
Board’s Recommendations 

The Board (other than Michael Baragwanath) recommends that Shareholders vote In Favour of Resolution 
5 for the reasons set out above. In forming this recommendation, the Board (other than Michael 
Baragwanath) considered the experience of Michael Baragwanath, the current market price of Shares, 
the current market standards and practices when determining the number of Options to be issued to 
Michael Baragwanath, as well as the exercise price and expiry date of the Options. 

Michael Baragwanath expresses no opinion and makes no recommendation in respect of the issue of the 
Options to him (or his nominee) as he has a material personal interest in the outcome of Resolution 5. 

The Board is not aware of any other information that is reasonably required by Shareholders to allow 
them to decide whether it is in the best interests of the Company to pass Resolution 5. 

 

 
Resolution 6: Approval of additional placement capacity under ASX Listing Rule 7.1A  

Background and description of ASX Listing Rule 7.1A 

The Company had previously obtained the approval of its Shareholders to increase its placement 

capacity limit under ASX Listing Rule 7.1A to 25% at the annual general meeting of the Company held 

on 24 November 2023. 

ASX Listing Rule 7.1A enables “eligible entities” to seek the approval of shareholders to issue equity 

securities of up to 10% of its issued share capital over a 12-month period after the AGM (10% 

Placement Facility). The 10% Placement Facility is in addition to the Company’s 15% placement 

capacity under ASX Listing Rule 7.1 and will only be issued if Resolution 6 is passed at the AGM. 

An "eligible entity" for the purposes of ASX Listing Rule 7.1A is an entity which is not included in the 

S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company is currently an 

eligible entity for these purposes and expects to be an eligible entity as at the date of the AGM. 

Pursuant to ASX Listing Rule 7.1A, any equity securities issued under the 10% Placement Facility must 

be in the same class as an existing quoted class of equity securities of the Company. As at the date of 
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this Notice, the Company has only one class of quoted securities on issue, being the Shares. Accordingly, 

any equity securities issued under the 10% Placement Facility will be Shares. ASX Listing Rule 7.1A 

also requires that any Shares issued under the 10% Placement Facility must be issued for a cash 

consideration per security which is not less than 75% of the volume weighted average market price 

(VWAP) for Shares, calculated over the 15 Trading Days on which trades in that class were recorded 

immediately before: 

(a) the date on which the price at which the Shares are to be issued is agreed by the Company and 

the recipient of the securities; or 

(b) if the Shares are not issued within 10 Trading Days of the date in paragraph (a), the date on which 

the Shares are issued. 

An approval under ASX 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 that is 12 months after the date of the annual general meeting at which the 

approval is obtained; or 

(b) the time and date of the entity's next annual general meeting; or 

(c) the time and date of the approval by holders of an eligible entity’s ordinary securities of a 

transaction under ASX Listing Rule 11.1.2 (proposed change to nature or scale of activities) or 

ASX Listing Rule 11.2 (change involving main undertaking). 

Resolution 6 seeks Shareholder approval by way of special Resolution (requiring at least 75% of the votes 

cast by present and eligible Shareholders voting at the AGM to be cast in favour of Resolution 6 in order 

for Resolution 6 to be passed) for the Company to have the 10% Placement Facility provided for in 

ASX Listing Rule 7.1A to issue Shares without Shareholder approval. 

At the date of this Notice, the Company has 75,660,265 Shares on issue. The actual number of Shares that 

the Company will have capacity to issue under Listing Rule 7.1A will be calculated at the date of issue 

of the Shares in accordance with the formula prescribed in Listing Rule 7.1A.2 (as to which, see below). 

If Resolution 6 is passed, the Company will be able to issue equity securities up to the combined 25% 

limit in ASX Listing Rules 7.1 and 7.1A (noting that the Company will only be able to issue Shares under the 

additional 10% placement capacity under ASX Listing Rule 7.1A) without the requirement to seek any 

further Shareholder approval. 

If Resolution 6 is not passed, the Company will not be able to access the 10% Placement Facility to issue 

Shares without Shareholder approval and will remain subject to the 15% limit on issuing equity 

securities without Shareholder approval set out in ASX Listing Rule 7.1. 

8.2 Formula for calculating the 10% Placement Facility 

ASX Listing Rule 7.1A.2 provides that eligible entities which have obtained Shareholder approval at an 

annual general meeting may issue or agree to issue, during the 12-month period after the date of the 

annual general meeting, a number of equity securities (in a class of quoted securities of the eligible 

entity) calculated in accordance with the following formula: 
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(A x D) – E 

A is the number of fully paid ordinary securities on issue at the commencement of the relevant 

period (i.e. the 12-month period immediately preceding the date of the issue or agreement to 

issue) (the Relevant Period): 

I. plus the number of fully paid ordinary securities issued in the Relevant Period under an 

exception in ASX Listing Rule 7.2 (other than exception 9, 16 or 17); 

II. plus the number of fully paid ordinary securities issued in the Relevant Period on the 

conversion of convertible securities within ASX Listing Rule 7.2 exception 9 where: 

A. the convertible securities were issued or agreed to be issued before the commencement of the 

Relevant Period; or 

B. the issue of, or agreement to issue, the convertible securities was approved, or taken 

under the Listing Rules to have been approved, under ASX Listing Rules 7.1 or 7.4; 

III. plus the number of fully paid ordinary securities issued in the Relevant Period under an 

agreement to issue securities within ASX Listing Rule 7.2 exception 16 where: 

A. the agreement was entered into before the commencement of the Relevant Period; or 

B. the agreement or issue was approved, or taken under the ASX Listing Rules to have been 

approved, under ASX Listing Rules 7.1 or 7.4; 

IV. plus the number of any other fully paid ordinary securities issued in the Relevant Period with 

approval under ASX Listing Rules 7.1 or 7.4; 

V. plus the number of partly paid ordinary securities that became fully paid in the Relevant 

Period; 

VI. less the number of fully paid ordinary securities cancelled in the Relevant Period. 

D is 10%; 

E is the number of equity securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in 

the Relevant Period where the issue or agreement has not been subsequently approved by the 

holders of the eligible entity's ordinary securities under ASX Listing Rule 7.4. 

Specific information required by ASX Listing Rule 7.3A 

Pursuant to and in accordance with ASX Listing Rule 7.3A, the following information is provided in 

relation to the approval of the 10% Placement Facility. 

(a) A statement of the period for which approval will be valid 

If Shareholders approve Resolution 6, the Company's ability to make use of the 10% Placement Facility 

will commence on the date of this AGM and will expire on the first to occur of the following. 

(i) the date that is 12 months after the date of this AGM; or 
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(ii) the time and date of the Company's next AGM; or 

(iii) the time and date of an approval by Shareholders of a transaction under ASX Listing Rule 11.1.2 

(proposed change to nature or scale of activities) or ASX Listing Rule 11.2 (change involving main 

undertaking). 

(b) A statement of the minimum price at which the equity securities may be issued under ASX Listing Rule 

7.1A.2 

Any Shares (being the Company's only class of quoted securities) issued under the 10% Placement 

Facility will be issued at a price per Share of not less than 75% of the VWAP for the Company’s 

Shares calculated over the 15 Trading Days on which trades in Shares were recorded immediately 

before: 

(i) the date on which the price at which the Shares are to be issued is agreed by the Company 

and the recipient of the Shares; or 

(ii) if the Shares are not issued within 10 Trading Days of the date in paragraph (b)(i) above, the 

date on which the Shares are issued. 

(c) A statement of the purposes for which the funds raised by an issue of equity securities under ASX 

Listing Rule 7.1A.2 may be used 

The Company may use the cash funds raised by an issue of Shares under the 10% Placement 

Facility towards making (or to secure the right to make) one or more acquisitions and/or to 

further its existing projects; and/or general working capital; so that the Company has the 

necessary working capital and flexibility to consider, and if thought fit, to put it in a stronger 

position to make (or to secure the right to make) one or more acquisitions and/or to further its 

existing projects. 

The Company will comply with the disclosure obligations under ASX Listing Rule 7.1A.4 upon issue 

of any Shares under the 10% Placement Facility. 

In the event Resolution 6 is approved, when the Company issues Shares pursuant to the 10% 

Placement Facility, it will: 

(i) state in its announcement of the proposed issue under ASX Listing Rule 3.10.3 or in its 

application for quotation of the securities under ASX Listing Rule 2.7 that the securities are 

being issued under ASX Listing Rule 7.1A; and 

(ii) give to ASX immediately after the issue a list of names of the persons to whom the 

Company issued the equity securities and the number of equity securities issued to each 

(which list is not for release to the market), in accordance with Listing Rule 7.1A.4. 

(d) A statement of the risk of economic and voting dilution to existing ordinary security holders that may 

result from an issue of equity securities under ASX Listing Rule 7.1A.2 

If Resolution 6 is approved by Shareholders and the Company issues Shares under the 10% 

Placement Facility, existing Shareholders face the risk of economic and voting dilution as a result 

of the issue of Shares under the 10% Placement Facility, to the extent that such Shares are issued, 
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including the risk that: 

(i) the market price for Shares may be significantly lower on the date of the issue of the Shares than 

on the date that approval is obtained under ASX Listing Rule 7.1A (i.e. the date of this AGM 

assuming that Shareholder approval of Resolution 4 is obtained at this AGM); and 

(ii) the Shares may be issued at a price that is at a discount to the market price for the relevant 

Shares of the Company on the issue date. 

The table below shows the potential dilution to existing Shareholders on the basis of the current 

market price of Shares and the current number of Shares for variable “A” calculated in accordance 

with the formula in ASX Listing Rule 7.1A.2 as at the date of this Notice. 

 Dilution 

 

Number of Shares on Issue 

(Variable A in Listing Rule 

7.1A.2) 

 

Shares issued 

– 10% voting 

dilution 

Issue Price 

$0.173 $0.345 $0.690 

50% decrease 
Current Market 

Price 
100% increase 

Funds Raised 

Current shares 
(variable A) 

75,660,265 7,566,026 $ 1,305,139 $ 2,610,279 $ 5,220,558 

50% increase 
(in variable A) 

113,490,397 11,349,039 $ 1,957,709 $ 3,915,418 $ 7,830,837 

100% increase 
(in variable A) 

151,320,530 15,132,053 $ 2,610,279 $ 5,220,558 $ 10,441,117 

The table above has been prepared based on the following assumptions: 

(i) All Shares have been issued. 

(ii) The Company issues the maximum number of Shares available under the 10% Placement 

Facility. 

(iii) No convertible securities of the Company are converted into Shares, or options are exercised, 

and Shares issued following such exercise, before the date of the issue of the Shares. 

(iv) The 10% voting dilution reflects the aggregate percentage dilution against the Company's 

issued share capital at the time of issue. This is why the voting dilution is shown in each example 

as 10%. 

(v) The table does not show an example of dilution that may be caused to a particular Shareholder 

by reason of placements under the 10% Placement Facility, based on that Shareholder’s holding 

at the date of this AGM. All Shareholders should consider the dilution caused to their own 

shareholding depending on their specific circumstances. 

(vi) The table shows only the effect of issues of Shares under ASX Listing Rule 7.1A, not under the 

Company's 15% placement capacity under ASX Listing Rule 7.1. 

(vii) The current market price of the Company's Shares utilised in the above table is $0.345 per Share, 

being the closing price of Shares on the ASX on 14 October 2024. 

(e) What is the allocation policy for issues under the 10% Placement Facility 

 
The Company’s allocation policy is dependent on the prevailing market conditions at the time of 

any proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Shares 

will be determined on a case-by-case basis having regard to factors including but not limited to 
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the following: 

(i) the purpose of the issue; 

(ii) the methods of raising funds that are available to the Company, including but not limited to, 

rights issues or other issues in which existing Shareholders can participate; 

(iii) the effect of the issue of Shares on the control of the Company; 

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

(v) advice from the Company's corporate, financial and broking advisers (if applicable). 

The allottees under the 10% Placement Facility have not been determined as at the date of this 

Notice but may include existing substantial Shareholders and/or new investors who are not a 

related party or an Associate of a related party of the Company. 

Further, if the Company is successful in acquiring new assets or investments, it is possible that the 

allottees under the 10% Placement Facility will be the vendors of the new assets or investments. 

 
(f) Information required under ASX Listing Rule 7.3A.6 if the Company has issued or agreed to issue any 

equity securities under ASX Listing Rule 7.1A.2 in the 12 months preceding the date of the AGM 

The Company previously obtained Shareholder approval under ASX Listing Rule 7.1A at its annual 

general meeting held on 24 November 2023. As per the table below, the Company has issued the 

following Shares under ASX Listing Rule 7.1A.2 in the 12 months preceding the date of this AGM. 
 

Equity securities issued under ASX Listing Rule 
7.1A.2 in the 12 months prior to the Annual General Meeting on 22 November 2024 

 
Nil 

Percentage previous issues represent of total number of equity securities on issue at 
commencement of the 12-month period 

 
Nil 

(g) If at the time of despatching the Notice the Company is proposing to make an issue of Shares under 

ASX Listing Rule 7.1A.2, a voting exclusion statement: 

For the purposes of ASX Listing Rule 7.3A.7, a voting exclusion statement is included in the Notice. 

As at the date of the Notice, the Company has not approached any existing Shareholder or security 

holder or an identifiable class of existing security holders to participate in the issue of the Equity 

Securities. No existing Shareholder’s votes will therefore be excluded under the voting exclusion 

in the Notice. 

Directors’ Recommendation 

The Directors believe that Resolution 6 is in the best interests of the Company and unanimously 

recommend that Shareholders vote In Favour of Resolution 6. 

The Chairman will vote all undirected proxies In Favour of this Resolution. If you wish to vote 

“against” Resolution 6 or “abstain” from voting on Resolution 6 you should mark the relevant box in 

the attached Proxy Form. 
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Glossary 

In this Explanatory Memorandum, and the Notice of Meeting: 

$ means Australian Dollars. 

10% Placement Facility means the ability under ASX Listing Rule 7.1A for the Company (being an 
eligible entity) to issue up to 10% of its issued share capital through placements over a 12-month 
period commencing on the date of the AGM at which approval for such facility is obtained. 

Sydney time means Australian Eastern Daylight Time. 

Annual General Meeting or AGM means the annual general meeting of the Company the subject of this 

Notice of Meeting scheduled to occur on Friday 22 November 2024. 

Annual Report means the Directors’ Report, the Financial Report and Auditor’s Report in respect to 
the financial year ended 30 June 2024. 

Associate has the meaning set out in Sections 11 – 17 of the Corporations Act. 

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities 

Exchange operated by ASX. 

ASX Listing Rules means the listing rules of the ASX. 

Auditor's Report means the annual Auditor's report prepared under Chapter 2M of the Corporations Act 
for the Company and its controlled entities. 

Board means the board of Directors of the Company. 

Chairman means the chairman of the Annual General Meeting. 

Clime or Company means Clime Investment Management Ltd (ACN 067 185 899). 

Closely Related Party has the meaning given in the Corporations Act and when used in relation to a 
member of the KMP will include a spouse, dependent and certain other close family members as well 

as any other companies controlled by the member of the KMP. 

Constitution means the constitution of the Company as at the commencement of the Meeting. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a Director of the Company. 

Directors’ Report means the annual Directors report prepared under Chapter 2M of the Corporations Act 

for the Company and its controlled entities. 

Equity security means an equity security as defined in the Listing Rules and includes a share, an option 
over an issued or unissued share, a right to an issued or unissued share, a convertible security and any 
security that ASX decides to classify as an equity security. 

Explanatory Memorandum means this explanatory memorandum which forms part of the Notice of 

Meeting. 

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

Key Management Personnel or KMP mean persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly, including any Director 
(whether executive or otherwise) of the Company. The Remuneration Report identifies the Company's 

KMP for the financial year ended 30 June 2024. 

Notice means this notice of annual general meeting dated 23 October 2024 and accompanying 
Explanatory Memorandum. 
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Proxy From means the proxy form accompanying this Notice and Explanatory Memorandum. 

Remuneration Report means the remuneration report of the Company contained in the Directors’ Report. 

Share means a fully paid ordinary share in the Company. 

Shareholder means a holder of a fully paid ordinary share in the Company. 

Trading Day has the meaning set out in Chapter 19 of the Listing Rules and includes a day determined 
by ASX to be a trading day and notified to market participants, being (i) a day other than a Saturday, 

Sunday, New Year's Day, Good Friday, Easter Monday, Christmas Day, Boxing Day and (ii) any other 
day which ASX declares and publishes is not a trading day. 

VWAP means volume weighted average market price. 

In this Notice, words importing the singular include the plural and vice-versa. 
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SCHEDULE 1: TERMS AND CONDITIONS OF OPTIONS 

(a) Each Option will entitle the holder the right to subscribe for one (1) fully paid ordinary share in the 
capital of the company (Share). 

(b) The first tranche of Options is 2,857,143 Options, exercisable at $0.35 (Exercise Price). The first 
tranche of Options will vest immediately and will expire on 30 June 2025. 

(c) The second tranche of Options is 2,222,222 Options, exercisable at $0.45 (Exercise Price). The 
second tranche of Options will vest immediately and will expire on 30 June 2026. 

(d) The third tranche of Options is 1,666,667 Options, exercisable at $0.60 (Exercise Price). The second 
tranche of Options will vest immediately and will expire on 30 June 2027. 

(e) Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the Options except to the 
extent an offer provides otherwise. 

(f) Each Share allotted as a result of the exercise of an Option will: 

(i) subject to the constitution of the Company, rank in all aspects pari passu with the existing 
ordinary fully paid shares in the capital of the Company on issue at the date of allotment; 
and 

(ii) be subject to a voluntary holding lock for a period of 24 months from the date of issue. 

(g) A registered owner of an Option (Option Holder) will be entitled to receive and will be sent all 
reports, accounts and notices required to be given to members of the company but will not be 
entitled to attend or vote at any meetings of the members of the Company unless they are 
members of the Company. 

(h) A certificate or holding statement will be issued by the Company with respect to Options held by 
an Option Holder. Attached or endorsed on the reversed side of each certificate or holding 
statement will be, a notice that is to be completed when exercising the Options the subject of the 
certificate or holding statement (Notice of Exercise of Options). Options may be exercised by the 
Option Holder completing the Notice of Exercise of Options and forwarding the same to the 
secretary of the Company. The Notice of Exercise of Options must state the number of Options 
exercised and the consequent number of ordinary shares in the capital of the Company to be 
allotted. 

(i) On exercise of Options, the Option Holder must surrender to the Company the Option Holder's 
Option certificate or holding statement with respect to those Options being exercised. 

(j) Within 14 days from the date the Option Holder properly exercises Options held by the Option 
Holder, the Company will issue and allot to the Option Holder that number of fully paid ordinary 
shares in the capital of the Company so subscribed for by the Option Holder. 

(k) In the event of a reconstruction (including a consolidation, sub-division, reduction, return or pro- 
rata cancellation) of the issued capital of the company, the number of Options or the Exercise Price 
of the Options or both will be reconstructed in such a manner that it will not result in any benefits 
being conferred on the Option Holders which are not conferred on shareholders (subject to the 
provision with respect to rounding of entitlements sanctioned by the meeting of shareholders 
approving the reconstruction of capital) but in all other respects the terms of the exercise of Options 
shall remain unchanged. 



Clime Investment Management Limited 

25 

 

 

(l) There are no participating rights or entitlements inherent in the Options to participate in any new 
issues of capital which may be made or offered by the Company to its shareholders from time to 
time prior to the Option Expiry Date unless and until Options are exercised. The Company will 
ensure that during the Exercise Period of the Options, the record date for the purposes of 
determining entitlement to any new such issue, will be at least 9 business days after such new issues 
are announced in order to afford the Option Holder an opportunity to exercise the Options held by 
the Option Holder. 

(m) The Company will not apply for quotation of the Options on ASX. Options can only be transferred 
with the prior written consent of the Company (which consent may be withheld in the Company's 
sole discretion). 

(n) If the Company is listed on ASX and makes a pro rata issue (except a bonus issue) to the holders of 
ordinary shares, the Exercise Price of each Option will be amended in accordance with the ASX 
Listing Rules. 

(o) If the Company makes a bonus issue or issues other securities convertible into ordinary shares on 
a pro rata basis to holders of ordinary shares the number of shares issued on exercise of each Option 
will include the number of bonus shares that would have been issued if the Option had been 
exercised by the Option Holder prior to the books closing date for bonus shares. No change will be 
made in such circumstances to the exercise price of each Option. 



  
 

 

 

 
 
 

 

 
YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 1:00pm (Sydney Time) on Wednesday, 20 November 2024. 
 

   TO VOTE ONLINE BY SMARTPHONE 
 

STEP 1:   VISIT https://www.votingonline.com.au/ciwagm2024 

STEP 2:   Enter your Postcode OR Country of Residence (if outside Australia)  

STEP 3:   Enter your Voting Access Code (VAC):      

 
                     Scan QR Code using smartphone 

QR Reader App 

 

TO VOTE BY COMPLETING THE PROXY FORM 

 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need 
not be a securityholder of the company. Do not write the name of the issuer company or the 
registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments do not specify 
the percentage or number of votes that each proxy may exercise, each proxy may exercise 
half your votes. Fractions of votes will be disregarded. 
(b) return both forms together in the same envelope. 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. All 
your securities will be voted in accordance with such a direction unless you indicate only a 
portion of securities are to be voted on any item by inserting the percentage or number that 
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a 
given item, your proxy may vote as he or she chooses. If you mark more than one box on 
an item for all your securities your vote on that item will be invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with 
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form 
when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole Company 
Secretary, this form should be signed by that person. Please indicate the office held by 
signing in the appropriate place. 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting therefore by 1:00pm (Sydney 
Time) on Wednesday, 20 November 2024. Any Proxy Form received after that time will not 
be valid for the scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 

 
 
 
 
 
 
 
 
 
 
 
Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

 

  Online              

 

  By Fax             

 
  By Mail            
                                  
 
 

 In Person        

 
 

https://www.votingonline.com.au/ciwagm2024 

 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia 
                                
Boardroom Pty Limited                        
Level 8, 210 George Street 
Sydney NSW 2000 Australia 

 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 

             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 

 
 
 
 
 
 
 

  



 

 
 
Clime Investment Management Limited  
ABN 37 067 185 899 

 
Your Address 
This is your address as it appears on the company’s share register. 
If this is incorrect, please mark the box with an “X” and make the 
correction in the space to the left. Securityholders sponsored by a 
broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 
 
                                                                                                 

PROXY FORM 
 

STEP 1 APPOINT A PROXY 
 

I/We being a member/s of Clime Investment Management Limited ((Company) and entitled to attend and vote hereby appoint: 
         

the Chair of the Meeting (mark box) 
 

 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are 
appointing as your proxy below 
 
 
 
or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the 
Company to be held at Level 12, 20 Hunter Street, Sydney NSW 2000 Australia on Friday, 22 November 2024 at 1:00pm (Sydney Time) and at any adjournment of that 
meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit. 
 
Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters:  If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of 
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1, 5 or 6, I/we expressly authorise the Chair of the 
Meeting to exercise my/our proxy in respect of these Resolutions even though Resolution 1, 5 and 6 is connected with the remuneration of a member of the key management 
personnel for the Company. 

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolution 1, 5 and 6). If you wish to appoint the Chair of the Meeting as your 
proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain' box opposite that resolution. 

 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called. 

     

  
 
Resolution 1 

 
 
Adoption of the Remuneration Report 
 

   For Against Abstain* 

 
Resolution 2 
 

 
Election of Mr. Michael Baragwanath as Director 

   

 
Resolution 3 
 

 
Election of Mr. Henry Davis as Director 

   

 
Resolution 4 
 

 
Election of Mr. Will Riggall as Director  

   

 
Resolution 5 
 

 
Issue of Options to Michael Baragwanath  

   

 
Resolution 6 
 

 
Approval of additional payment capacity under ASX Listing Rule 7.1A  

   

 

 
 

  STEP 3 SIGNATURE OF SECURITYHOLDERS 
This form must be signed to enable your directions to be implemented.  

 
Individual or Securityholder 1 

 
 

 
 

Sole Director and Sole Company Secretary 
 

 
Securityholder 2 

 
 

 
 

Director 
 

 
Securityholder 3 

 
 

 
 

Director / Company Secretary 
 

Contact Name……………………………………………....                Contact Daytime Telephone………………………................................                     Date                 /               /  2024 


