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LAKES BLUE ENERGY NL (ASX: LKO)

ACN 004 247 214
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting will be held at:

TIME: 11.00am (AEDT)
DATE: Thursday, 30t November 2023
PLACE: Piper Alderman

Level 23, Governor Macquarie Tower
1 Farrer Place
Sydney NSW 2000

2023 Annual Report
A copy of Lakes Blue Energy NL’s 2023 Annual Report, including the financial report, directors’
report and auditors report for the year ended 30 June 2023 is available on the Company’s website
at https://lakeblueenergy.com.au
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LAKES BLUE ENERGY NL
ACN 004 247 214

NOTICE OF ANNUAL GENERAL MEETING
11.00am, Thursday, 30" November 2023

Notice is hereby given that the Annual General Meeting of Shareholders (AGM) of Lakes Blue Energy
NL (Company or LKO) will be held on Thursday, 30" November 2023 at 11.00am (AEDST) at Piper
Alderman, Level 23, Governor Macquarie Tower, 1 Farrer Place, Sydney NSW 2000.

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

AGENDA

1. ANNUAL REPORT

To receive and consider the Annual Financial Report of the Company and its controlled entities
for the year ended 30 June 2023 which includes the Financial Report and the Directors' and
Auditor's Reports.

2. RESOLUTION 1 - REMUNERATION REPORT

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

"That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes, the
Remuneration Report as contained in the Company's Annual Financial Report for the financial
year ended 30 June 2023 be adopted."

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

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

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

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

However, the Company will not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions
on the Proxy Form; or

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, either in
accordance with a direction on the Proxy Form to vote as the proxy decides or pursuant to the
express authorisation detailed on the Proxy Voting Form.



3. RESOLUTION 2 — RE-ELECTION OF MR. NICHOLAS MATHER

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

“"That Mr. Nicholas Mather, who retires by rotation in accordance with Clause 20 of the
Company’s Constitution, being eligible, be re-elected as a director of the Company.”

4, RESOLUTION 3 — ISSUE OF NEW SHARES | RICHARD ASH

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue 75,811,083 Shares to Mr. Richard Ash, or his nominee, in accordance with
the terms and conditions set out in the Explanatory Statement.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolutions 3 by or on behalf
of Mr. Richard Ash; any associates of Mr. Ash; 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 entity).

However, this does not apply to a vote cast in favour of a resolution by:

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

5. RESOLUTION 4 — ISSUE OF NEW SHARES | ROLAND SLEEMAN

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue 58,329,283 Shares to Mr. Roland Sleeman, or his nominee, in accordance
with the terms and conditions set out in the Explanatory Statement.

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of
Mr. Roland Sleeman, any associates of Mr. Sleeman, 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 entity).

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

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

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

6. RESOLUTION 5 — ISSUE OF NEW SHARES | NICHOLAS MATHER

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

"That, for the purposes of ASX Listing Rule 10.11 and for all other purposes, approval is given for
the Company to issue and allot 72,222,650 Shares to Samuel Capital Pty Ltd, in accordance with
the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of Resolutions 5 by or on behalf
of Samuel Capital Pty Ltd; any associates of Samuel Capital Pty Ltd ; 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 entity).

However, this does not apply to a vote cast in favour of a resolution by:

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

7. RESOLUTION 6 - CONSOLIDATION OF CAPITAL

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

"That, for the purposes of Section 254H of the Corporations Act and for all other purposes,
approval is given for the Company to consolidate its issued capital on the basis of every 1,000
fully paid ordinary shares in the capital of the Company will be consolidated into one (1) fully
paid Shares and where the number of Shares held by a member of the Company as a result of
the consolidation includes any fraction of a Share being held, the Company be authorised to
round those fractions to the nearest whole number with a 0.5 of a share to be rounded up, with
the consolidation to take effect in accordance with the timetable set out in the Explanatory
Statement.”
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8. RESOLUTION 7 - APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

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

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

Voting Exclusion: The Company will disregard any votes cast on Resolution 6 by:
e any person who may participate in the issue of equity securities under this resolution and a
person who might obtain a benefit, except a benefit solely in the capacity as a holder of ordinary
Shares, if the resolution is passed; and
e any associates of that person.

However, this does not apply to a vote cast in favour of a resolution by:

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

e the chair of the meeting as proxy or attorney for a person who is entitled to vote on the
resolution, in accordance with a direction given to the chair to vote on the resolution as the
chair decides; or

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

o the beneficiary provides written confirmation to the holder that the beneficiary is not
excluded from voting, and is not an associate of a person excluded from voting, on
the resolution; and

o the holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.
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VOTING AND PARTICIPATION

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

HOW TO VOTE

Shareholders can vote on the resolutions by:
e Submitting their vote before the meeting either online or using the proxy form; or
e At the meeting.

Shareholders are encouraged to lodge their vote prior to the meeting by Vvisiting
www.investorvote.com.au and following the instructions no later than 48 hours before the
commencement of the meeting.

You may also lodge completed Proxy Forms by mail to:

Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001

All Resolutions will be by poll

Each resolution considered at the meeting will be conducted by a poll, rather than on a show of
hands.

Joint holders

When joint holders are named in the register of members, only one joint holder may vote. If more
than one of the joint holders is present at the meeting, only the person whose name appears first in
the register of members will be entitled to vote. If more than one holder votes at the meeting, only
the vote of the first named of the joint holders in the register of members will be counted.

Proxies

All Shareholders who are entitled to participate in and vote at the AGM have the right to appoint a
proxy to participate in the AGM and vote in their place. A proxy need not be a Shareholder and can
be an individual or a body corporate.

You can direct your proxy how to vote (i.e. to vote ‘for’ or ‘against’, or to ‘abstain’ from voting on,
each resolution) by following the instructions either online or on the hard copy voting form. A proxy
may decide whether to vote on an item of business, except where the proxy is required by law or the
constitution to vote, or abstain from voting, in his or her capacity as proxy. If a proxy is directed how
to vote on an item of business, the proxy may only vote on the item as directed. If a proxy is not
directed how to vote on an item of business, the proxy may vote as he or she thinks fit.

For your proxy appointment to be effective, it must be received by Computershare not less than 48
hours before the time for holding the AGM (that is by 11.00am (AEST) on 28" November 2023).

If you appoint the Chairman as your proxy but do not direct the Chairman on how to vote, then by
completing and submitting your voting instructions you are expressly authorising the Chairman to
vote in favour of each item of business, even when an item of business is directly or indirectly
connected to the remuneration of a member of the key management personnel of LKO. The Chair
intends to vote all available (including undirected) proxies in favour of all resolutions, subject to the
applicable voting exclusions.

If you are entitled to cast two or more votes, you may appoint two proxies and you may specify the
proportion or number of votes that each proxy is appointed to exercise. If your appointment does
not specify the proportion or number of your voting rights, each proxy may exercise half your votes
(disregarding fractions).
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The appointment of one or more duly appointed proxies will not preclude a Shareholder from
attending the meeting and voting personally. If the Shareholder votes on a resolution, the proxy
must not vote as the Shareholder’s proxy on that resolution.

QUESTIONS AND COMMENTS FROM SHAREHOLDERS

Lakes Blue Energy welcomes questions from Shareholders and proxyholders in the lead up to and
during the AGM. In the interests of all participants, please confine your questions to matters being
considered at the AGM that are relevant to Shareholders as a whole. It may not be possible to
respond to all questions during the AGM and a number of similar questions may be grouped
together and answered by the Chairman or management.

Before the meeting

Shareholders may submit written questions to the Company or the auditor in advance of the AGM
by email to the Company Secretary at elissa.hansen@cosecservices.com.au or by post to the
Company’s share registry (see address details above).

During the meeting

All Shareholders will have a reasonable opportunity to ask questions during the AGM, including the
opportunity to ask questions of the Company’s auditor, William Buck.

COMMUNICATION WITH SHAREHOLDERS

By signing up to receive e-communications you will be helping to reduce print, paper and postage
costs and the associated environmental impact. To sign up for e-communications visit
https://www.computershare.com/au. In line with our commitment to the environment and
sustainability, unless you elect otherwise we will provide our Annual Reports to you by making them
available on our website at https://lakesblueenergy.com.au/about/corporate/.

Dated: 30" October 2023
By order of the Board

Elissa Hansen
Company Secretary
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ANNUAL GENERAL MEETING EXPLANATORY STATEMENT

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

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

1. ANNUAL REPORT

1.1 General

The first agenda item is to receive the Annual Report of the Company for the year ended 30
June 2032.

1.2 Corporations Act

Section 317 of the Corporations Act 2001 (Cth) requires the directors to lay before the Annual
General Meeting the Financial Report, the Directors' Report (including the Remuneration
Report) and the Auditor's Report for the last financial year that ended 30 June 2032.

The Annual Report is available on the Company’s website and a printed copy has been sent to
those shareholders who requested it.

In accordance with sections 250S and 250SA of the Corporations Act, Shareholders present at
the Annual General Meeting will be provided with a reasonable opportunity to:

(a) ask questions or make comment to the Directors present on the management of the
Company and Remuneration Report; and

(b) ask questions or make comment to the Auditor about the conduct of the audit and the
preparation and content of the Auditor's Report.

No formal resolution to adopt the Annual Report will be put to the Shareholders at the Annual
General Meeting.

Shareholders who are unable to attend the Annual General Meeting are able to submit written
guestions to the Chairman or the auditor about:

(a) The preparation and the content of the 2023 Auditor's Report;

(b) The conduct of the 2023 audit;

(c) Accounting policies adopted by the Company in relation to the preparation of the
2023 financial statements; and

(d) The independence of the Auditor in relation to the conduct of the 2023 audit.

The questions will need to be submitted no later than five (5) business days before the Annual
General Meeting to the Company Secretary at the Company's Registered Office or via email to
elissa.hansen@cosecservices.com.au.

2. RESOLUTION 1 - REMUNERATION REPORT

2.1 General

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

In accordance with Section 300A, the Remuneration Report sets out the Company’s
remuneration arrangements for Key Management Personnel. The Remuneration Report is part
of the Directors’ Report contained in the Annual Financial Report for the financial year ending
30 June 2023. A reasonable opportunity will be provided for discussion of the Remuneration
Report at the Annual General Meeting.

Voting Consequences

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

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

At the 2022 Annual General Meeting, the adoption of the remuneration report was approved
by 92.25% of votes by shareholders who voted on the resolution. Accordingly, a Spill Resolution
is not required at this AGM.

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

RESOLUTION 2 - ELECTION OF DIRECTOR

3.1

3.2

General

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

Nicholas Mather

Mr. Mather has been involved in the junior resource sector at all levels for more than 30 years
and was co-founder and a Non-Executive Director of Bow Energy Ltd until it was acquired by
Arrow Energy NL for $530 million in December 2011. Mr. Mather was also co-founder and
served as an Executive Director of Arrow Energy NL until 2004. Arrow Energy NL was acquired
by Royal Dutch Shell Plc and the PetroChina Group, for a value of approximately $3.5 billion in
2010. Mr. Mather is Executive Chairman of Armour Energy Ltd and was also Chairman of
Waratah Coal Inc. before its $130 million takeover by Clive Palmer’s Mineralogy Ltd in 2009. Mr.
Mather is Managing Director and founder of DGR Global Limited, Executive Chairman and
Director (and co-founder) of SolGold Plc (LSE AIM).
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RESOLUTIONS 3 - 5 — ISSUE OF NEW SHARES | RELATED PARTIES

4.1

4.2

4.3

General

Resolutions 3 to 5 seek Shareholder approval for the Company to issue 206,363,016 Shares, in
consideration of $123,817.81 in outstanding amounts due to directors to for the period 1
February 2023 to 31 December 2023 comprising 123,817,810 Shares issued at $0.001 together
with 82,545,206 bonus Shares issued on a ratio of two (2) bonus Shares for every three (3)
Shares issued. This is the same bonus ratio that was offered to Shareholders under the recent
Entitlement Offer.

72,222,650 Shares are proposed to be issued to Samuel Capital Pty Ltd in consideration for
director’s fees payable to Mr. Nicholas Mather of $43,333.59 comprising of 43,333,590 Shares
at $0.001 and 28,889,060 bonus shares issued for nil consideration (the same bonus structure
as that offered to Shareholders under the recent Entitlement Issue).

75,811,083 Shares are proposed to be issued to Mr. Richard Ash or his nominee in consideration
for director’s fees payable to Mr. Ash of $45,486.65 comprising of 45,486,650 Shares at $0.001
and 30,324,433 bonus shares issued for nil consideration (the same bonus structure as that
offered to Shareholders under the recent Entitlement Issue).

58,329,283 Shares are proposed to be issued to Mr. Roland Sleeman or his nominee(s) in
consideration for director’s fees payable to Mr. Roland Sleeman of $34,997.57 comprising of
34,997,570 Shares at $0.001 and 23,331,713 bonus shares issued for nil consideration (the same
bonus structure as that offered to Shareholders under the recent Entitlement Issue).

Technical information required by Listing Rule 14.1A

If Resolutions 3, 4 and/or 5 are passed, the Company will be able to proceed with the issue of
Shares to related parties of the Company within one (1) month after the date of the Meeting.

Additionally, as approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the
Related Party Shares (because approval is being obtained under ASX Listing Rule 10.11), the
issue of the Shares will not use up any of the Company’s 15% annual placement capacity.

If Resolutions 3, 4 and/or 5 are not passed, the Company will not be able to proceed with the
issue of the Shares and will need to pay the directors fees payable to directors in cash.

Chapter 2E of the Corporations Act

For a public company, or an entity that the public company controls, to give a financial benefit
to a related party of the public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner set out in sections
217 to 227 of the Corporations Act; and

(b) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210 to
216 of the Corporations Act.

It is the view of Directors that the issue of Shares pursuant to Resolutions 3 to 5 falls within the
exception under section 211 of the Corporations Act (reasonable remuneration) given the
circumstances of the Company and the position held by the Directors. Further, Shares in
consideration for unpaid fees are being issued at the same price and with the same bonus Share
structure as that which was offered to Shareholders under the recent Entitlement issue.
Accordingly, the Directors are not seeking Shareholder approval under section 208 of the
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4.4

4.5

Corporations Act, although Shareholder approval must be obtained pursuant to Listing Rule
10.11.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 requires shareholder approval to be obtained where an entity issues, or
agrees to issue, securities to a related party, or a person whose relationship with the entity or
a related party is, in ASX’s opinion, such that approval should be obtained unless an exception
in ASX Listing Rule 10.12 applies.

As the issue of Shares, the subject of these Resolutions, involves the issue of securities to related
parties of the Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is required
unless an exception applies. It is the view of the Directors that the exceptions set out in ASX
Listing Rule 10.12 do not apply in these current circumstances.

Technical Information required by ASX Listing Rule 10.13

Pursuant to and in accordance with ASX Listing Rule 10.13, the following information is
provided in relation to Resolutions 3 to 5

1. the Shares are to be issued to:

a. Samuel Capital Pty Ltd, an entity controlled by Mr. Mather who is a related party
by virtue of being a director of the Company (72,222,650 Shares);

b. Mr. Richard Ash, or his nominee, who is a related party by virtue of being a
director of the Company (75,811,083 Shares);

C. Mr. Roland Sleeman or his nominee(s) is a related party by virtue of being a
director of the Company (58,329,283 Shares);
2. the number of securities to be issued is 206,363,016 Shares comprising 123,817,810

Shares issued at $0.001 each and 82,545,206 bonus Shares issued for nil consideration.

3. the Shares will be issued as soon as practical after the meeting and no later than 1
month after the date of the Meeting and it is intended that issue of Shares will occur on
the same date;

4. the Shares will be issued at $0.001 per Share with two (2) bonus shares for every three
(3) new Shares issued at nil consideration, being the same ratio that was offered to
Shareholders under the Entitlement Issue Prospectus dated 5 September 2023;

5. the Shares will be fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares.

6. The remuneration and emoluments from the Company to the Related Parties for the
previous financial year and the proposed remuneration and emoluments for the current
financial year are:

Related Party Current Financial Financial Year ended
Year 30 June 2023
Richard Ash $75,000 $109,722
Roland Sleeman $200,000* $201,271
Nicholas Mather $60,000 $82,223

Note 1: Mr Sleeman bills on an hourly for services provided as Chief Executive
Officer. This is an estimate based upon billing for the first half of FY24.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to Messrs.
Mather, Sleeman and Ash, as approval is being obtained under ASX Listing Rule 10.11.
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Accordingly, the issue of Shares the subject of this resolution will not be included in the use of
the Company’s 15% annual placement capacity pursuant to ASX Listing Rule 7.1.

5. RESOLUTION 6 — CONSOLIDATION OF CAPITAL

5.1 General
This Resolution seeks shareholder approval to consolidate the Company’s issued capital by
consolidating (i.e. converting) every 1,000 existing shares into one (1) new Share
(Consolidation). The Consolidation is proposed by the Company in order to reduce the number
of Shares on issue as the Board considers this will provide a more desirable capital structure.
If this Resolution is passed, the number of Shares on issue will be reduced from 57,825,090,027
Shares to 57,825,090 Shares subject to the effects of rounding as set out below.

5.2 Section 254(H) of the Corporations Act
Section 254(H) of the Corporations Act provides that a company may convert all or any of its
shares into a larger or small number by resolution passed at a general meeting.

5.3  ASX Listing Rule 7.20
ASX Listing Rule 7.20 provides for the reorganisation of shares subject to the entity telling
securityholders in writing, the effect of the proposal on the number of shares and the proposed
treatment of any fractional entitlements.

5.4 Implementation of Consolidation

If this Resolution is passed, every 1,000 existing Shares will be consolidated into one (1) Share.
The table in item 5.6 below shows the number of Shares before and after the Consolidation.

As the Consolidation applies equally to all Shareholders, individual holdings will be reduced in
the same ratio as the total number of the Company’s Shares (subject to rounding). It follows
that the Consolidation will have no material effect on the percentage interest of each individual
Shareholding in the Company. By way of example, if a Shareholder currently holds 578,250,900
Shares representing approximately 1% of the Company’s issued capital, then if the
Consolidation is approved and implemented, the Shareholder will have 578,250 Shares
following the Consolidation, still representing the same 1% of the Company’s issued capital.

Similarly, the aggregate value of each Shareholder’s holding (and the Company’s market
capitalisation) should not materially change (other than minor changes as a result of rounding)
as a result of the Consolidation alone, and assuming no other market movements occur.
However, the price per Share can be expected to increase to reflect the reduced number of
Shares on issue. Theoretically, in the absence of market or other events, the post-Consolidation
Share price should be approximately 1,000 times its pre-consolidation price. The actual effect
of the Consolidation on the Share price will depend on a number of factors outside the control
of the Company, and the market price following the Consolidation may be higher or lower than
the theoretical post-Consolidation price.

After the Consolidation takes effect:

(a) all holding statements for Shares will cease to have any effect except as evidence of
entitlement to a certain number of post-Consolidation Shares; and

(b) the Company will issue a notice to Shareholders advising them of the number of Shares
and Options held by each Shareholder and both before and after the Consolidation. The
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5.5

5.6

5.7

5.8

Company will, no later than 5 business days after the record date (as defined in the ASX
Listing Rules) arrange for new holding statements to be issued to Shareholders.
Fractional Entitlements
Where the Share Consolidation results in an entitlement to a fraction of a Share, that fraction
will be rounded to the nearest whole number with 0.5 of a Share to be rounded up.
Capital Structure of the Company

Assuming the Company’s capital structure as at the date of this Notice of Meeting remains the
same until the date of the Meeting, the Company’s capital structure before and after the
Consolidation is and will be as follows (subject to the effects of rounding):

Pre-Consolidation Post- Consolidation

Shares 57,825,090,027 57,825,090

Tax Implications for Shareholders

Shareholders are encouraged to seek professional advice in relation to any tax implications
which may arise as a result of the Consolidation. Neither the Company nor any of its officers,
employees or advisors assumes any liability or responsibility for advising Shareholders about
the tax consequences for them from the proposed Consolidation.

Timing of Consolidation

The Consolidation, should it be implemented, will take effect in accordance with the following
proposed reorganisation timetable:

Event Indicative Date

Notice of Meeting despatched along with ASX Appendix 3A.3 30 October 2023
Shareholder approval at Annual General Meeting 30 November 2023
Notification to ASX that share consolidation is approved 30 November 2023
Effective Date (Day 0) 30 November 2023
Last day for trading in pre-consolidated securities (Day 1) 1 December 2023
Trading commences in consolidated securities on a deferred 4 December 2023

settlement basis (Day 2)

Record Date — last day for Company to register transfers on a pre- 5 December 2023
consolidation basis (Day 3)

First day for the update of the Register and issue of Holding 6 December 2023
Statements (Day 4)

Last day for the update of the Register and issue of Holding 12 December 2023
Statements and notification to the ASX that this has occurred (Day
8)
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The above timetable is indicative only and all dates are subject to change.

RESOLUTION 7 - APPROVAL FOR ADDITIONAL SHARE PLACEMENT CAPACITY

6.1

6.2

6.3

General

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 7.1A however, an eligible entity can seek approval from its members, by way
of a special resolution passed at its annual general meeting, to increase this 15% limit by an
extra 10% to 25% (Additional Placement Capacity).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which
has a market capitalisation of $300 million or less. LKO Ltd is an eligible entity for these
purposes.

Resolution 4 seeks shareholder approval by way of special resolution for LKO to have the
additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without
shareholder approval, should the need arise.

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

Technical information required by Listing Rule 14.1A

If resolution 6 is passed, LKO 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 resolution 6 is not passed, LKO 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.

ASX Listing Rule 7.3A Requirements

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

° the date on which the price at which the securities are to be issued is agreed by the
entity and the recipient of the securities; or

° if the securities are not issued within 10 trading days of the date above, the date on
which the securities are issued.

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

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

° the equity securities may be issued at a price that is at a discount to the market price
for those equity securities on the issue date.

Table 1 following shows the dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.3A.2 on the basis of the current market price of Shares
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and the current number of ordinary securities quoted on ASX for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A.2 as at the date of this Notice.

The table also shows:

i two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based
on the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not
require Shareholder approval (for example, a pro rata entitlements issue or scrip issued
under a takeover offer) or future specific placements under Listing Rule 7.1 that are
approved at a future Shareholders’ meeting; and

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

Table 1
Dilution
Variable "A" $0.0005 $0.001 $0.0015
Number of Issue Price - - -
Shares on Issue (per Share) 50% decrease lssue Price 50% Increase
in Issue Price in Issue Price
54,430,889,725 10% Voting 5,443,088,973 5,443,088,973 5,443,088,973
(Current number | Dilution Shares Shares Shares
of Shares on Funds
Issue) Raised $2,721,544 $5,443,089 $8,164,633
81,646,334,588 10% Voting 8,164,633,459 8,164,633,459 8,164,633,459
. . Dilution Shares Shares Shares
(50% increase in —
Shares on Issue) | "unds $4,082,317 $8,164,633 |  $12,246,950
Raised
108,861,779,450 | 10% Voting | 10,886,177,945 | 10,886,177,945 | 10,886,177,945
Dilution Shares Shares Shares
(100% increase in —
Shares on Issue) Rl;?sez $5,443,089 $10,886,178 $16,329,267

The above table is based on the following assumptions:

° The number of shares on issue (variable “A”) is calculated as 54,430,889,725 being all
fully paid ordinary shares quoted on ASX as at the date of this Notice.

° The Company issues the maximum number of equity securities available under the
Additional Placement Capacity.

° The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital at the time of issue.

° The table shows only the issue of equity securities under the Additional Placement
Capacity and not under Listing Rule 7.1.

° The issue of equity securities under the Additional Placement Capacity includes only
Shares.

° The issue price of $0.001 was the last closing price of shares on ASX on 29 September
2023.

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

° the date that is 12 months after the date of the Annual General Meeting at which the
approval is obtained;
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° the time and date of the Company’s next Annual General Meeting; or

° the date of approval by ordinary shareholders of a significant change to the Company’s
activities under ASX Listing Rule 11.1.2 or the date of approval by ordinary shareholders
of a disposal of a major asset under ASX Listing Rule 11.2.

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

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

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

o to raise funds for the acquisition of new assets or investments (including assets
associated with such acquisition);

o to fund working capital.

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

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

° the purpose of the issue;

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

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

° prevailing market conditions; and

° advice from the Company’s advisors.

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

LKO sought Additional Placement Capacity at its 2022 Annual General Meeting. During the 12
months preceding the date of this meeting, the Company did not issue any securities utilising
the Company’s placement capacity under Listing Rule 7.1A.

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

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

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

° the information required by Listing Rule 3.10.3 for release to the market.
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GLOSSARY

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

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

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

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

ASIC means the Australian Securities & Investments Commission.

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

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

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

Chair means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

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

(e) a company the member controls; or

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

Company means Lakes Blue Energy NL (ACN 004 247 214).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

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

LKO means Lakes Blue Energy NL (ACN 004 247 214).

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

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

Shareholder means a registered holder of a Share.

Lakes Blue Energy NL | Notice of Annual General Meeting Page 17 of 17



Need assistance?

LUE
N E R GY / ng;gso 505 (within Australia)

Lakes Blue Energy NL +61 3 9415 4000 (outside Australia)

ABN 62 004 247 214

Online:
www.investorcentre.com/contact

LKO

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Lakes Blue Energy NL Annual General Meeting

The Lakes Blue Energy NL Annual General Meeting will be held on Thursday, 30 November 2023 at 11:00am
(AEDT). You are encouraged to participate in the meeting using the following options:

MAKE YOUR VOTE COUNT

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com

For your proxy appointment to be effective it must be received by 11:00am (AEDT) on Tuesday,
28 November 2023.

q@ﬁ% ATTENDING THE MEETING IN PERSON

The meeting will be held at:
Piper Alderman, Level 23, Governor Macquarie Tower, 1 Farrer Place, Sydney, NSW 2000

You may elect to receive meeting-related documents, or request a particular one, in electronic or physical form
and may elect not to receive annual reports. To do so, contact Computershare.

Samples/000001/000001



Lakes Blue Energy NL
ABN 62 004 247 214

LKO

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 11:00am (AEDT) on
Tuesday, 28 November 2023.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders 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 form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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M&?A,]I\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the

}2H3ESSAAI\Q/IPFI’_IFESI:II—I|ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Lakes Blue Energy NL hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
MR you have selected the Chairman of the
Meeting. Do not insert your own name(s).

of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Lakes Blue Energy NL to be held at Piper Alderman, Level
23, Governor Macquarie Tower, 1 Farrer Place, Sydney, NSW 2000 on Thursday, 30 November 2023 at 11:00am (AEDT) and at any
adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 3, 4, 5 and 7 (except where |/we have indicated a different voting intention in step 2) even though Resolutions 1, 3, 4, 5and 7
are connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 3, 4, 5 and 7 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Remuneration Report

Resolution 2  Re-Election of Mr. Nicholas Mather

Resolution 3  Issue of new Shares - Richard Ash

Resolution 4  Issue of new Shares - Roland Sleeman

Resolution 5  Issue of new Shares - Nicholas Mather

Resolution 6  Consolidation of Capital

Resolution 7 Approval for Additional Share Placement Capacity

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B LkoO 999999A Egn Computershare =

=242
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	VOTING AND PARTICIPATION
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	1.1 General
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	2.1 General
	2.2 Voting Consequences

	3. RESOLUTION 2 - ELECTION OF DIRECTOR
	3.1 General
	3.2 Nicholas Mather

	4. RESOLUTIONs 3 - 5 – issue of NEW SHARES | RELATED PARTIES
	4.1 General
	4.2 Technical information required by Listing Rule 14.1A
	4.3 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	It is the view of Directors that the issue of Shares pursuant to Resolutions 3 to 5 falls within the exception under section 211 of the Corporations Act (reasonable remuneration) given the circumstances of the Company and the position held by the Dire...
	4.4 ASX Listing Rule 10.11
	ASX Listing Rule 10.11 requires shareholder approval to be obtained where an entity issues, or agrees to issue, securities to a related party, or a person whose relationship with the entity or a related party is, in ASX’s opinion, such that approval s...
	As the issue of Shares, the subject of these Resolutions, involves the issue of securities to related parties of the Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is required unless an exception applies.  It is the view of the Direc...

	4.5 Technical Information required by ASX Listing Rule 10.13
	1. the Shares are to be issued to:
	a. Samuel Capital Pty Ltd, an entity controlled by Mr. Mather who is a related party by virtue of being a director of the Company (72,222,650 Shares);
	b. Mr. Richard Ash, or his nominee, who is a related party by virtue of being a director of the Company (75,811,083 Shares);
	c. Mr. Roland Sleeman or his nominee(s) is a related party by virtue of being a director of the Company (58,329,283 Shares);

	2. the number of securities to be issued is 206,363,016 Shares comprising 123,817,810 Shares issued at $0.001 each and 82,545,206 bonus Shares issued for nil consideration.
	3. the Shares will be issued as soon as practical after the meeting and no later than 1 month after the date of the Meeting and it is intended that issue of Shares will occur on the same date;
	4. the Shares will be issued at $0.001 per Share with two (2) bonus shares for every three (3) new Shares issued at nil consideration, being the same ratio that was offered to Shareholders under the Entitlement Issue Prospectus dated 5 September 2023;
	5. the Shares will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares.
	6. The remuneration and emoluments from the Company to the Related Parties for the previous financial year and the proposed remuneration and emoluments for the current financial year are:
	Note 1: Mr Sleeman bills on an hourly for services provided as Chief Executive Officer. This is an estimate based upon billing for the first half of FY24.


	Financial Year ended 30 June 2023
	Current Financial Year
	Related Party
	$109,722
	$75,000
	Richard Ash
	$201,271
	$200,0001
	Roland Sleeman
	$82,223
	$60,000
	Nicholas Mather
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	5.2 Section 254(H) of the Corporations Act
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	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.



