£\ Carbon Conscious
=/ Investments Ltd

ACN 629 272 037

NOTICE OF GENERAL MEETING

A General Meeting of the Company will be held at
the offices of the Company, at The Park Business Centre, 45
Ventnor Avenue, West Perth, Western Australia on Tuesday,
10 December 2019
at 10.30 am (WST).

The Notice of General Meeting should be read in its entirety. If Shareholders are in doubt as
to how to vote, they should seek advice from their accountant, solicitor or other
professional advisor prior to voting.

Should you wish to discuss any matter, please do not hesitate to contact the Company
Secretary by telephone on (08) 9204 8400.

Shareholders are urged to attend or vote by lodging the proxy form attached to the Notice




CARBON CONSCIOUS INVESTMENTS LTD
ACN 629 272 037

NOTICE OF GENERAL MEETING

Notice is hereby given that a general meeting of Shareholders of Carbon Conscious Investments
Ltd (Company) will be held at The Park Business Centre, 45 Ventnor Avenue, West Perth,
Western Australia on Tuesday, 10 December 2019 at 10.30am (WST) (Meeting).

The Explanatory Memorandum provides additional information on matters to be considered at
the Meeting. The Explanatory Memorandum and the Proxy Form form part of the Notice.

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations
2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered as
Shareholders on Sunday, 8 December 2019 at 4.00pm (WST).

Terms and abbreviations used in the Notice are defined in Schedule 1.

AGENDA

1.  Resolution 1 - Equal Capital Reduction - December 2019

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

"That Shareholders approve, for the purposes of sections 256B and 256C of the
Corporations Act and for all other purposes, the issued share capital of the Company
be reduced by between approximately $187,000 and $228,000 by returning to
Shareholders on a pro-rata basis of between approximately $0.00107 and $0.00131 for
each Share held as at the Record Date, as more particularly described and on the
terms set out in the Explanatory Memorandum.™

The Chair intends to vote all available proxies in favour of the resolution.

BY ORDER OF THE BOARD

Anthony Fitzgerald

Executive Director and Company Secretary
Carbon Conscious Investments Ltd

Dated: 13 November 2019



CARBON CONSCIOUS INVESTMENTS LTD
ACN 629 272 037

EXPLANATORY MEMORANDUM

1.

Introduction

The Explanatory Memorandum has been prepared for the information of Shareholders
in connection with the business to be conducted at the Meeting to be held The Park
Business Centre, 45 Ventnor Avenue, West Perth, Western Australia, on Tuesday, 10
December 2019 at 10.30am (WST).

The Explanatory Memorandum forms part of the Notice which should be read in its
entirety. The Explanatory Memorandum contains the terms and conditions on which
the Resolution will be voted.

The Explanatory Memorandum includes the following information to assist
Shareholders in deciding how to vote on the Resolution:

Section 2 Action to be taken by Shareholders

Section 3 Resolution 1 - Equal Capital Reduction - December 2019

Schedule 1 Definitions

Schedule 2 | Pro-forma Statement of Financial Position

A Proxy Form is located at the end of the Explanatory Memorandum.

2.1

2.2

Action to be taken by Shareholders

Shareholders should read the Notice including the Explanatory Memorandum carefully
before deciding how to vote on the Resolution.

Voting in person

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

Proxies

(a) Voting by proxy
A Proxy Form is attached to the Notice. This is to be used by Shareholders if
they wish to appoint a representative (a 'proxy’) to vote in their place. All
Shareholders are invited and encouraged to attend the Meeting or, if they are
unable to attend in person, sign and return the Proxy Form to the Company in

accordance with the instructions thereon. Lodgement of a Proxy Form will not
preclude a Shareholder from attending and voting at the Meeting in person.



2.3

Please note that:

(i) a member of the Company entitled to attend and vote at the Meeting
is entitled to appoint a proxy;

(ii) a proxy need not be a member of the Company; and

(i) a member of the Company 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, but where the proportion
or number is not specified, each proxy may exercise half of the votes.

The enclosed Proxy Form provides further details on appointing proxies and
lodging Proxy Forms.

Proxy vote if appointment specifies way to vote
Section 250BB(1) of the Corporations Act provides that an appointment of a
proxy may specify the way the proxy is to vote on a particular resolution and,

if it does:

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

(ii) if the proxy has 2 or more appointments that specify different ways
to vote on the resolution - the proxy must not vote on a show of
hands;

(iii) if the proxy is the chair of the meeting at which the resolution is

voted on - the proxy must vote on a poll, and must vote that way (i.e.
as directed); and

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

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

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

(i1) the appointed proxy is not the chair of the meeting;
(iii) at the meeting, a poll is duly demanded on the resolution; and

(iv) either the proxy is not recorded as attending the meeting or the proxy
does not vote on the resolution,

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

Chair's voting intentions

The Chair intends to exercise all available proxies in favour of Resolution 1, unless the
Shareholder has expressly indicated a different voting intention.



3.1

Resolution 1 - Equal Capital Reduction - December 2019

Background

The Directors have completed a review of the Company's capital management options
and have determined that the Company's current cash reserves exceed its current
capital requirements. Pursuant to this determination, the Company intends, subject
to Shareholder approval, to return a sum to Shareholders.

Subject to no material adverse change to business conditions, the Board has
determined to return approximately $521,000 (being an amount equivalent to $0.003
per Share on issue) to Shareholders in December 2019 (December 2019 Distribution)
of which between approximately $187,000 (50.00107 per Share and 35.7% of the
December 2019 Distribution) and $228,000 or $0.00131 per Share and 43.8% of the
December 2019 Distribution). The December 2019 Distribution would be a return of
capital subject to the passing of Resolution 1 and otherwise as set out below. This is
based on the Company having 173,647,045 Shares on issue.

The Company must exhaust its capacity to pay dividends before making a return of
capital. At the time of the December 2019 Distribution the Company will have capacity
to pay Shareholders a franked dividend of approximately between $293,000 ($0.00168
per Share and 56% of the December 2019 Distribution) to $334,000 ($0.00192 per Share
and 64.1%, of the December 2019 Distribution). The Directors have determined to pay
a franked dividend and subject to Shareholder approval, to pay a capital return of the
balance. Shareholder approval is not required for the Company to pay the proposed
franked dividend.

As at the date of this Notice, the Company has not yet determined the precise split
between the proposed dividend and capital return. The Company will separately advise
prior to the payment what the precise split will be and notes the proposal that the full
December 2019 Distribution will be approximately $521,000 will not change.

Following completion of the proposed December 2019 Distribution, it is estimated that
the Company will have net cash reserves of approximately $650,000 and 173,647,045
Shares on issue. These remaining funds will be used to meet cash reserve covenants of
$500,000 under the Company’s loan agreement with Alterra and for working capital.
The Directors consider the remaining funds will be sufficient to meet the Company’s
short to medium term funding requirements.

Resolution 1 is subject to:

(a) there being no material changes to the Company's budgeted financial position
at the proposed time of the capital return;

(b) the Company obtaining Shareholder approval under this Resolution 1; and

(c) the Company satisfying section 256B of the Corporations Act on the payment
date of the capital return.

The Directors reserve the right not to proceed with the proposed December 2019
Distribution at any time before the proposed payment date of entitlements to
Shareholders, as set out in Section 3.2(c).

Set out below is additional information relevant to the capital return in order to assist
Shareholders to make a decision as to whether to approve Resolution 1.



3.2

3.3

Additional information for Shareholders

(@)

(b)

Note:

Entitlement to participate

All Shareholders who are recognised on the Company's share register as at the
Record Date at 5.00pm (WST) on Tuesday 10 December 2019 will be entitled
to participate in the December 2019 Distribution.

Amount of entitlement - capital return

Each Shareholder who participates in the December 2019 Distribution will
receive a capital return of between approximately $0.00107 to $0.00131 for
each Share held as at the Record Date. Entitlements will be rounded up to the
nearest cent.

The December 2019 Distribution will be paid to Shareholders via electronic
funds transfer. If Shareholders have not registered their bank details with
the Company's share registry Automic prior to Friday, 13 December 2019, the
funds will be held on trust by the Company in accordance with its
constitution, until electronic funds transfer details are provided, or the
funds are otherwise dealt with in accordance with the Company
constitution. Shareholders should visit the Company’s website for further
details (carbonconscious.com.au/investors)

Indicative timetable December 2019 Distribution

The Company has lodged with ASIC a copy of this Notice of Meeting and the
Explanatory Statement pursuant to section 256C of the Corporations Act.

If Resolution 1 is passed, the December 2019 Distribution will take effect in
accordance with the indicative timetable as follows:

Event ‘ Date

Meeting held Tuesday, 10 December 2019

5pm WST Tuesday, 10 December

Record Date 2019

Entitlement paid to Shareholders Friday, 13 December 2019

The dates shown in the table above are indicative only and may vary subject to the Corporations
Act and other applicable laws. In particular, the Company reserves the right to vary the date
the entitlement will be paid to Shareholders without prior notice. Any variation to the above
dates will be published on the Company's website (carbonconscious.com.au/investors).

Shareholder approval and regulatory requirements

(@)

Regulatory Requirements

The capital reduction is an "equal capital reduction” in accordance with
section 256B(2) of the Corporations Act as:

(i) it relates only to ordinary Shares in the capital of the Company;


https://carbonconscious.com.au/investors/
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3.4

3.5

(ii) it applies to each holder of ordinary shares in the same proportion to
the number of ordinary shares they hold in the Company; and

(iii) the terms of the reduction are the same for each holder of ordinary
shares in the Company.

Under section 256C of the Corporations Act the capital reduction must be
approved by an ordinary resolution passed at a general meeting of the
Company. Resolution 1 seeks this approval from Shareholders. An ordinary
resolution requires a simple majority of votes cast by Shareholders present (in
person, by proxy or representative) and entitled to vote on the resolution.

Under section 256B of the Corporations Act, the Company must not affect a
reduction of capital unless it:

(i) is fair and reasonable to the Shareholders as a whole;

(ii) does not materially prejudice the Company's ability to pay its
creditors; and

(i) is approved by Shareholders.
Directors' Opinion
It is the opinion of the Directors that:

(a) the capital return component of the December 2019 Distribution is fair and
reasonable to the Shareholders as a whole as the terms of the capital return
are the same for each Shareholder and the capital return is on a pro-rata basis;

(b) the capital return component of the December 2019 Distribution does not
materially prejudice the Company's ability to pay its creditors as the Company
will have sufficient cash reserves to pay its creditors after the capital return;
and

(c) the Company will remain solvent following the December 2019 Distribution.

The Directors have considered the advantages and disadvantages of the capital return,
as follows.

Advantages

While the Dividend Policy is subject to change, at the time of the Company’s demerger
from Alterra it was and remains the Dividend Policy of the Company to maximise
returns to Shareholders.

The Board has determined that in December 2019, the Company will have sufficient
reserves to make a distribution to Shareholders, but the Company will not have
accumulated sufficient accounting profits to qualify to pay a dividend for all of the
December 2019 Distribution.

The Directors believe that a key advantage in approving the capital return is that it
will enable the Company to return a sum of money to its Shareholders in excess of the
available dividends and reward Shareholders for their support of the Company.

Unless Shareholders have purchased Shares in the Company at less than between
approximately $0.00107 to $0.00131 per Share the return of capital is not in itself
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3.7

3.8

expected to trigger a taxable event (though participating Shareholders should seek
their own tax advice).

The alternatives to making the return of capital are to:

(a) hold the capital in reserve until such time as sufficient accounting profits
emerge; or

(b) to retire debt.

Given the time value of money, the Directors believe Shareholders will be better
advantaged by having cash returned to them sooner than would be the case if a return
of cash was delayed.

Disadvantages

A disadvantage of the capital return is that following its implementation, the Company
will have a reduced capital base from which to operate. Following completion of the
proposed December 2019 Distribution, the Company's net cash reserves of
approximately $650,000 will be sufficient to meet the Company's short to medium term
working capital and covenant reserve requirements.

Following the proposed December 2019 Distribution the Company will be carrying
$600,000 of debt bearing an interest burden of 6.5%. If there was to be no capital
returned to Shareholders debt could be retired early saving approximately between
$6,840 (equivalent to approximately $0.0000394 per Share) to $8,373 (equivalent to
approximately $0.0000482 per Share) in interest costs.

Approval by Shareholders

The requirement for Shareholder approval of the capital return will be satisfied if the
Resolution is passed at the Meeting.

Effect of the proposed capital return
(a) Effect on the Company

The capital return will be paid entirely from the Company's cash reserves. The
effect of the capital return is that the Company's cash resources will be
reduced by the amount of capital returned to Shareholders (approximately
between $187,000, and $228,000 whilst the paid-up capital will decrease by
this amount.

To illustrate the effect of the December 2019 Distribution on the Company's
financial position, the unaudited pro-forma balance sheet of the Company on
a post-distribution basis (as if the Distribution was completed on 30 September
2019), is set out in Schedule 2.

(b) Effect on Shareholders

The effect of the capital return is that Shareholders will receive between
approximately $0.00107 to $0.00131 for each fully paid ordinary share held on
the Record Date (rounded up to the nearest cent). The capital return will have
no effect on the number of shares held by Shareholders, the paid amount in
relation to shares held by Shareholders or on their proportionate interests in
the share capital of the Company.
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(c) Effect on Creditors

As at the proposed payment date, the Company is anticipated to have
approximately nil trade creditors and approximately $250,000 of current
liabilities (GST and company tax).

The Board has undertaken a review to assess the impact of the capital return
on the Company's ability to pay its creditors and is satisfied that post payment
of the determined December 2019 dividend and return of capital and after
allowing for planned expenditure for December 2019 and January 2020, the
Company would have capacity to meet the claims of its creditors. The
estimated cash balance at 31 December 2019 on a ‘business as usual’ basis is
anticipated to be approximately $600,000.

Further, in January 2020 the Company expects to receive payments of
approximately $650,000 (excl GST) from customers relating to services
provided for the December 2019 quarter.

As a consequence of the matters referred to above, the Company is satisfied
that the capital return will not materially prejudice the Company's ability to
pay its creditors, and the Company will remain solvent following completion
of the proposed capital return. The Company confirms the proposed December
2019 capital return does not breach the terms of the Company’s loan
agreement with Alterra Limited.

Tax Implications for Shareholders

This section is general in nature and the particular tax implications will depend on the
individual circumstances of each Shareholder. Shareholders are encouraged to seek
their own professional advice in relation to their tax position. Neither the Company
nor any of its officers, employees or advisers assumes any liability or responsibility for
advising Shareholders about the tax consequences from the proposed capital return.

The following comments apply to Shareholders that hold their shares in the Company
on capital account.

For each Shareholder, the tax cost base of the ordinary shares they hold in the
Company will be reduced by the amount they receive for the return of capital. To the
extent the return of capital is greater than the tax cost base, the cost base would be
reduced to nil, and a capital gain would arise equal to the excess.

According to ATO Class Ruling CR 2019/10, the Company’s Shareholders that came to
hold ordinary shares in the Company via the in-specie distribution of capital from
Alterra Limited on 31 December 2018, had the tax cost base of their shares in Alterra
Limited split between Alterra Limited and the Company post-merger. Specifically, 46%
of the original tax cost base of shares in Alterra Limited was reallocated to the ordinary
shares in the Company.

Directors’ Interests and Recommendations

Some of the Directors of the Company are Shareholders and accordingly they will be
taking part in the December 2019 Distribution. No Director will receive any payment
or benefit of any kind as a consequence of the December 2019 Distribution, other than
as a Shareholder.

The table below sets out the interests of the Directors (held directly or indirectly) in
the Company as at the date of this Notice of Meeting, and the cash figure each Director
will receive in the December 2019 Distribution:
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Director

Number of ordinary

shares held

Expected cash return
December 2019 capital

Expected cash return
December 2019 Franked

return only ($

Dividend ($

Andrew McBain 12,367,188 Between 13,233 to 16,201 Between 20,777 to 23,745
Anthony Fitzgerald 6,366,000 Between 6,812 to 8,339 Between 10,644 to 12,223
Natasha Ayers Nil NA NA
Raphael Wood Nil NA NA

Each of the Directors that holds shares in the Company and is thereby entitled to vote
at the General Meeting intends to vote in favour of Resolution 1.

Resolution 1 is an ordinary resolution.

-10 -




Schedule 1 - Definitions
In the Notice, words importing the singular include the plural and vice versa.
$ or AS means Australian Dollars.
Alterra means Alterra Limited (ACN 129 035 221).
Automic means Automic Pty Ltd (ACN 152 260 814).
Board means the board of Directors of the Company.
Chair means the person appointed to chair the Meeting of the Company convened by the Notice.
Company means Carbon Conscious Investments Ltd (ACN 629 272 037).
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Dividend Policy is the Company policy relating to payments of dividends to Shareholders.

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

December 2019 Distribution has the meaning given in Section 3.1.
Meeting has the meaning given in the introductory paragraph of the Notice.
Notice means this notice of General Meeting.

Proxy Form means the proxy form attached to the Notice.

Record Date means the record date for the proposed December 2019 capital return, set out in
Section 3.2(c).

Resolution means a resolution referred to in the Notice.

Schedule means a schedule to the Notice.

Section means a section of the Explanatory Memorandum.

Securities means any equity securities of the Company.

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

WST means Western Standard Time being the time in Perth, Western Australia.
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Schedule 2 - Financial Implications of Proposed Capital Return

Effect of the Proposed Capital Return

(i)

Effect on financial position and performance
Cash reserves

The Company must exhaust its capacity to pay dividends before making a return of capital.
It is anticipated that at December 2019 the Company will have capacity to pay a franked
dividend of approximately $293,000 to $334,000.

The proposed capital return will be paid entirely from the Company’s existing cash
reserves. The effect of the proposed capital return is that the Company’s cash reserves
will be reduced by the amount of capital (cash) returned (paid) to Shareholders
(approximately $187,000 to $228,000 assuming 173,647,045 Shares are on issue on the
Record Date), while at the same time the paid up capital will decrease by the corresponding
amount. The Company will have sufficient cash reserves to pay its creditors after the
proposed capital return.

Pro-Forma Balance Sheet

Implementation of the proposed dividend payment and capital return will have a material
impact on the assets and liabilities of the Company. Set out below is the unaudited pro-
forma balance sheet of the Company as at 30 Sept 2019 without a cash distribution to
Shareholders, and then assuming completion of the proposed December 2019 Distribution
and assuming the mid-point of the range for the dividend and return of capital being
$313,290 and $207,710 respectively.

30 Sep -19 Impact of Determined Proforma (after Determined
Dividend payment & Dividend and Proposed Capital
Capital Return Return)
$000 $000 $000

Current Assets
Cash 1,080 (521) 559
Others (1) 867 - 867
Total Current Assets 1,947 1,426
Non-Current Assets 3,948 3,948
Current Liabilities 460 - 460
Non-Current 800 800

Liabilities

Net Assets 4,635 (521) 4,114
Retained Earnings 313 (313) 0
Share Capital 4,322 (208) 4,114
4,635 (521) 4,114

(M

Includes Trade Debtors due to pay $625,000 by 31 October 2019. It follows that the
receipt of the Trade Debtor funds will convert $625,000 from Other to Cash.
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