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Notice is hereby given that the Annual General Meeting of Carnegie Clean Energy Limited (“the Company”) will be held at the
International on the Water Hotel at 1 Epsom Avenue, Ascot, Western Australia, 6104 at 10:00 AM (WST) on Wednesday, 15
November 2017 (“the Meeting”).

AGENDA

ANNUAL REPORT

To receive and consider the Annual Report of the Company and its controlled entities for the year ended 30 June 2017, which
includes the Financial Report, the Directors' Report and the Auditor's Report.

RESOLUTION 1 — REMUNERATION REPORT

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

"That the Remuneration Report as set out in the Annual Report for the year ended 30 June 2017 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, a vote on this Resolution must not be cast by or on behalf of a member
of the Key Management Personnel whose remuneration details are included in the Remuneration Report, or a Closely Related
Party of such a member.

However, a vote may be cast by such a person if:

(@)
(b)

the person is appointed as proxy and the Proxy Form specifies how the proxy is to vote, and the vote is not cast on behalf
of a person who is otherwise excluded from voting on this Resolution as described above; or
the person is the Chairman voting an undirected proxy which expressly authorises the Chairman to vote the proxy on a
resolution connected with the remuneration of a member of the Key Management Personnel.

RESOLUTION 2 — RE-ELECTION OF MR GRANT MOONEY AS A DIRECTOR

To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
"That Mr Grant Mooney who retires in accordance with clause 13.2 of the Constitution and being eligible for re-election, be re-
elected as a Director."

RESOLUTION 3 — RE-ELECTION OF MR KIERAN O’BRIEN AS A DIRECTOR

To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
"That Mr Kieran O'Brien who retires in accordance with clause 13.2 of the Constitution and being eligible for re-election, be re-
elected as a Director."

RESOLUTION 4 — ELECTION OF MR JOHN DAVIDSON AS A DIRECTOR

To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
"That Mr John Davidson who retires in accordance with clause 13.5 of the Constitution and being eligible for re-election, be re-
elected as a Director.”

RESOLUTION 5 — ELECTION OF MR TERRY STINSON AS A DIRECTOR

To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
"That Mr Terry Stinson who retires in accordance with clause 13.5 of the Constitution and being eligible for re-election, be re-
elected as a Director."

RESOLUTION 6 — ELECTION OF MR MARK WOODALL AS A DIRECTOR

To consider and, if thought fit, to pass with or without amendment the following resolution as an ordinary resolution:
"That Mr Mark Woodall who retires in accordance with clause 13.5 of the Constitution and being eligible for re-election, be re-
elected as a Director."
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RESOLUTION 7 — APPROVAL OF 10% PLACEMENT FACILITY

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

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes, Shareholders approve the issue of Equity
Securities up to 10% of the issued capital of the Company (at the time of the issue) calculated in accordance with the formula
prescribed in Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory Memorandum."

Voting exclusion statement

The Company will disregard any votes cast on this Resolution by a person (and any associates of such a person) who may

participate in the 10% Placement Facility and a person (and any associates of such a person) who might obtain a benefit, except

a benefit solely in the capacity of a holder of Shares, if this Resolution is passed.

However, the Company need not disregard a vote if:

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form
to vote as the proxy decides.

RESOLUTION 8 — APPROVAL OF NON-EXECUTIVE DIRECTORS’ REMUNERATION

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

"That for the purposes of clause 13.8 of the Constitution, Listing Rule 10.17 and for all other purposes Shareholders approve an
increase of the maximum total aggregate amount of fees payable to non-executive Directors from $300,000 per annum to
$500,000 per annum in accordance with the terms and conditions set out in the Explanatory Memorandum."

Voting exclusion statement

The Company will disregard any votes cast on this Resolution by any Directors and their respective associates.

However, the Company need not disregard a vote if:

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

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form
to vote as the proxy decides.

Further, a person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:

€) the proxy is either a member of the Key Management Personnel or a Closely Related Party of such member; and

(b) the appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chairperson; and

(b) the appointment expressly authorises the Chairperson to exercise the proxy even though this Resolution is connected

directly or indirectly with remuneration of a member of the Key Management Personnel.

RESOLUTION 9 — REPLACEMENT OF CONSTITUTION
To consider and, if thought fit, to pass with or without amendment the following resolution as a special resolution:
"That for the purposes of section 136(2) of the Corporations Act and for all other purposes, approval is given for the Company to

repeal its existing Constitution and adopt a new constitution in its place in the form as signed by the Chairperson for identification
purposes.”

By order of the Board

Grant J Mooney
Company Secretary
9 October 2017
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SNAPSHOT DATE

The Directors have determined that in accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001
(Cth), the persons eligible to attend and vote at the Meeting are those persons who are registered as Shareholders as at 10.00
am (WST) on Monday, 13 November 2017.

HOW TO VOTE

Shareholders can vote by either:

. attending the Meeting and voting in person or by attorney or, in the case of corporate Shareholders, by appointing a
corporate representative to attend and vote; or

. appointing a proxy to attend and vote on their behalf using the Proxy Form accompanying this Notice and by submitting
their proxy appointment and voting instructions in person, by post, by facsimile or online following the instructions in the
Proxy Form.

VOTING IN PERSON (OR BY ATTORNEY)

Shareholders, or their attorneys, who plan to attend the Meeting are asked to arrive at the venue 15 minutes prior to the time
designated for the Meeting, if possible, so that their holding may be checked against the Company's share register and attendance
recorded. Attorneys should bring with them an original or certified copy of the power of attorney under which they have been
authorised to attend and vote at the Meeting.

BODIES CORPORATE

A Shareholder which is a body corporate may appoint an individual to act as its representative and vote in person at the Meeting.
The appointment must comply with the requirements of section 250D of the Corporations Act. The representative should bring to
the Meeting evidence of his or her appointment, including any authority under which it is signed.

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

. Each Shareholder has a right to appoint a proxy. Shareholders entitled to cast two or more votes may appoint not more

than two proxies.

A proxy need not be a Shareholder.

A Shareholder may specify the proportion or number of votes each appointed proxy may exercise. Where more than one
proxy is appointed and the appointment does not specify the proportion or number of the Shareholder's votes each proxy
may exercise, the votes will be divided equally among the proxies (i.e. where there are two proxies, each proxy may
exercise half of the votes).

. If a proxy is not directed how to vote on an item of business, the proxy may vote, or abstain from voting, as they think fit.
Should any Resolution, other than those specified in this Notice, be proposed at the Meeting, a proxy may vote on that
Resolution as they think fit.

. If a proxy is instructed to abstain from voting on an item of business, they are directed not to vote on the Shareholder's
behalf on the poll and the Shares that are the subject of the proxy appointment will not be counted in calculating the
required majority.

. Shareholders who return their Proxy Forms with a direction how to vote but do not nominate the identity of their proxy will
be taken to have appointed the Chairman of the Meeting as their proxy to vote on their behalf. If a Proxy Form is returned
but the nominated proxy does not attend the Meeting, the Chairman of the Meeting will act in place of the nominated proxy
and vote in accordance with any instructions. Proxy appointments in favour of the Chairman of the Meeting, the secretary
or any Director that do not contain a direction how to vote will be used where possible to support each of the Resolutions
proposed in this Notice.

. To be effective, proxies must be lodged by 10.00am (WST) on Monday, 13 November 2017. Proxies lodged after this time
will be invalid.

Proxies may be lodged by either returning a completed Proxy Form by post or in person to:

Security Transfer Australia Pty Ltd OR Security Transfer Australia Pty Ltd
PO Box 52 Exchange Tower, Level 9
COLLINS STREET WEST VIC 8007 530 Little Collins Street

MELBOURNE VIC 3000

or by faxing a completed Proxy Form to: (+618) 9315 2233 or online securely at: www.securitytransfer.com.au by:

1) logging into the investor centre using their holding details; and
2) click on “Proxy Voting” and provide your Online Proxy ID to access the voting area.



http://www.securitytransfer.com.au/
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CARNEGIE CLEAN ENERGY LIMITED
EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess the merits of the
Resolutions contained in the accompanying Notice of Annual General Meeting of Carnegie Clean Energy Limited (the
"Company").

This Explanatory Memorandum should be read in its entirety. If Shareholders are in doubt as to how they should vote, they should
seek advice from their accountant, solicitor or other professional adviser prior to voting. Details of the definitions and abbreviations
are set out in Schedule 1.

ANNUAL REPORT

In accordance with section 317 of the Corporations Act, Shareholders will be offered the opportunity to discuss the Annual Report,
including the Financial Report, the Directors' Report and the Auditor's Report for the financial year ended 30 June 2017.

There is no requirement for Shareholders to approve the Annual Report.

Shareholders will be offered the following opportunities:

(a) discuss the Annual Report which is online at www.carnegiece.com;

(b) ask questions or make comment on the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chairman about the management of the Company, or to
the Company's auditor about:

€) the preparation and the content of the Auditor's Report;

(b) the conduct of the audit;

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

(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 5 business days before the Meeting to the Company Secretary at the Company's registered office.
RESOLUTION 1 — REMUNERATION REPORT

In accordance with subsection 250R(2) of the Corporations Act, the Company must put the Remuneration Report to the vote of
Shareholders. The Directors' Report contains the Remuneration Report which sets out the remuneration policy for the Company
and the remuneration arrangements in place for the executive Directors, specified executives and non-executive Directors.

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory only and does not bind the Directors of
the Company. If Resolution 1 is not passed, the Directors will not be required to alter any of the arrangements in the Remuneration
Report.

Division 9 of Part 2G.2 of the Corporations Act provides Shareholders with the opportunity to remove the whole Board except the
managing director if the Remuneration Report receives a 'no' vote of 25% or more ("Strike") at two consecutive annual general
meetings.

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual general meetings, the Company will
be required to put to Shareholders at the second annual general meeting a resolution on whether another meeting should be held
(within 90 days) at which all Directors (other than the managing director) who were in office at the date of approval of the applicable
Directors' Report must stand for re-election.

The Company's Remuneration Report did not receive a Strike at the 2016 annual general meeting. If the Remuneration Report
receives a Strike at this Meeting, Shareholders should be aware that if a second Strike is received at the 2018 annual general

meeting, this may result in the re-election of the Board.

The Chairman will allow reasonable opportunity for Shareholders to ask questions about or comment on the Remuneration Report.
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Resolution 1 is an ordinary resolution.

The Chairman intends to exercise all available proxies in favour of Resolution 1.

If the Chairman is appointed as your proxy and you have not specified the way the Chairman is to vote on Resolution 1, by signing
and returning the Proxy Form, you are considered to have provided the Chairman with an express authorisation for the Chairman
to vote the proxy in accordance with the Chairman's intention, even though the Resolution is connected directly or indirectly with
the remuneration of a member of the Key Management Personnel of the Company.

RESOLUTION 2 — RE-ELECTION OF MR GRANT MOONEY AS A DIRECTOR

Clause 13.2 of the Constitution requires that at an annual general meeting one-third of Directors, excluding the Managing Director,
for the time being shall retire from office. A retiring Director is eligible for re-election. Listing Rule 14.4 requires that a Director,
excluding the Managing Director, must not hold office without re-election past the third annual general meeting following the
Director's appointment or three years, whichever is longer.

In accordance with the Constitution and Listing Rule 14.4, Mr Grant Mooney retires by way of rotation as a Director and being
eligible, offers himself for re-election as a Director. Mr Mooney was appointed as a Director of the Company on 19 February 2008.
He was most recently re-elected as a Director at the annual general meeting of the Company held on 6 November 2015.

Mr Mooney is the principal of Perth-based corporate advisory firm Mooney & Partners, specialising in corporate compliance
administration to public companies. Mr Mooney has gained extensive experience in the areas of corporate and project
management since commencing Mooney & Partners in 1999. His experience extends to advice on capital raisings, mergers and
acquisitions and corporate governance. Currently, Mr Mooney serves as a Director to several ASX listed companies across a
variety of industries including technology and resources. He is a Director of POZ Minerals Limited, appointed 14 October 2008,
Barra Resources Limited, appointed 29 November 2002 and Talga Resources Limited, appointed 20 February 2014. Mr Mooney
is also a member of the Institute of Chartered Accountants in Australia.

The Board (excluding Mr Mooney) recommends that Shareholders vote in favour of Resolution 2.
RESOLUTION 3 — RE-ELECTION OF MR KIERAN O'BRIEN AS A DIRECTOR

Clause 13.2 of the Constitution requires that at an annual general meeting one-third of Directors, excluding the Managing Director,
for the time being shall retire from office. A retiring Director is eligible for re-election. Listing Rule 14.4 requires that a Director,
excluding the Managing Director, must not hold office without re-election past the third annual general meeting following the
Director's appointment or three years, whichever is longer.

In accordance with the Constitution and Listing Rule 14.4, Mr Kieran O’Brien retires by way of rotation as a Director and being
eligible, offers himself for re-election as a Director. Mr O'Brien was appointed as a Director of the Company on 16 September
2010. He was most recently re-elected as a Director at the annual general meeting of the Company held on 3 November 2015.

Mr O'Brien is a former Managing Director of ESB (Ireland’s Electricity Supply Board) National Grid and served as a member of
the Executive Management Group of ESB for more than 15 years. He has been responsible for long term strategic planning in
ESB and for relations with the Irish Government and European Union in the fuel and utility sector. Mr O’Brien was Acting Secretary
General of the World Energy Council (WEC) from 2008-2009 and served two three year terms as a member of the Officer’s
Council of the WEC. His international power industry experience extends to Asia, Africa, the Middle East, Eastern Europe and
North America.

The Board (excluding Mr O’Brien) recommends that Shareholders vote in favour of Resolution 3.

RESOLUTION 4 — ELECTION OF MR JOHN DAVIDSON AS A DIRECTOR

Clause 13.5 of the Constitution requires that any Director appointed by the Board either to fill a casual vacancy or as an addition
to the Board shall hold office only until the next following annual general meeting, and is then eligible for re-election. Listing Rule
14.4 similarly provides that a director appointed to fill a casual vacancy or as an addition to the Board must not hold office without

election past the next annual general meeting.

In accordance with the Constitution and Listing Rule 14.4, Mr John Davidson retires as a Director and being eligible, offers himself
for election as a Director. Mr David was appointed as a Director of the Company on 15 February 2017.

Mr Davidson has more than 30 years’ experience leading major strategic business initiatives and business transformation in a
diverse range of industries, particularly the renewable energy and technology sectors.
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From its inception in 2002, Mr Davidson has spent the last 15 years building EMC into one of the country’s leading solar and
battery storage innovators. Growing in strength through a number of acquisitions, including Solar Sales, and Clear Energy, Mr
Davidson has developed a unique business model that offers an end-to-end renewable energy solution in-house, dedicated to
research and development, custom design, construction, operation, maintenance and monitoring. As founder of EMC, Mr
Davidson is considered to be instrumental in establishing Carnegie as the leading Australian renewable energy microgrid project
delivery company. His international business experience and connections will also further enhance the company’s global
opportunities in the microgrid and wave energy technologies.

Mr Davidson also serves as Non-Executive Director on the board of listed mining company TNG Limited.
The Board (excluding Mr Davidson) recommends that Shareholders vote in favour of Resolution 4.
RESOLUTION 5 — ELECTION OF MR TERRY STINSON AS A DIRECTOR

Clause 13.5 of the Constitution requires that any Director appointed by the Board either to fill a casual vacancy or as an addition
to the Board shall hold office only until the next following annual general meeting, and is then eligible for re-election. Listing Rule
14.4 similarly provides that a director appointed to fill a casual vacancy or as an addition to the Board must not hold office without
election past the next annual general meeting.

In accordance with the Constitution and Listing Rule 14.4, Mr Terry Stinson retires as a Director and being eligible, offers himself
for election as a Director. Mr Stinson is appointed as a Director of the Company on 15 November 2017.

Mr Stinson’s extensive commercialisation and management experience covers the United States, Australia, China, Germany,
India, Italy and Mexico.lt includes senior executive positions with automotive electronics group, Siemens VDO and as the CEO of
engine management system specialist, Synerject LLC and subsequent Board Directorship.

He is a former VP Manufacturing for then Fortune 500 company, Outboard Marine Corporation, manufacturer of the famous
Evinrude and Johnson outboard boat motors. His specialist skills cover General Management, Strategic Planning and
Management, Restructuring and Productivity Improvement Initiatives, Manufacturing, R&D, and Senior Executive and Board
Leadership contributions across humerous industries.

He is a Fellow of the Australian Institute of Company Directors, has a Bachelor of Business Administration from Marian University
in Wisconsin, US, and is a former National Young Manufacturing Engineer of the Year for the North American-based Society of
Manufacturing Engineers, which promotes advanced manufacturing technology and how to develop skilled workforces.

Mr Stinson also serves as Non-Executive Director on the board of listed mining company Talga Resources Limited and listed
technology company Orbital Corporation Limited.

The Board (excluding Mr Stinson) recommends that Shareholders vote in favour of Resolution 5.
RESOLUTION 6 — ELECTION OF MR MARK WOODALL AS A DIRECTOR

Clause 13.5 of the Constitution requires that any Director appointed by the Board either to fill a casual vacancy or as an addition
to the Board shall hold office only until the next following annual general meeting, and is then eligible for re-election. Listing Rule
14.4 similarly provides that a director appointed to fill a casual vacancy or as an addition to the Board must not hold office without
election past the next annual general meeting.

In accordance with the Constitution and Listing Rule 14.4, Mr Mark Woodall retires as a Director and being eligible, offers himself
for election as a Director. Mr Woodall is appointed as a Director of the Company on 15 November 2017.

As an entrepreneur, investor and adviser, Mr Woodall has been a pioneer and leader in the development and financing of
renewable energy and clean technologies for nearly 25 years.

He has founded and led two specialist investment banking firms focused on the low carbon economy: Impax Capital (1994) and
Climate Change Capital (2002). He has been the adviser, investor or principal in over 90 cleantech transactions with total capital
deployed of over US$4.5 billion. Mr Woodall has also acted as a non-executive board member of a dozen companies and has
been a member of half a dozen investment committees for clean energy infrastructure and technology funds.

Most recently, he has co-founded and is Chairman of Akereos Capital, an alternative credit platform for investing in renewable
energy and other real assets. Mr Woodall has an MBA (Dean'’s List) from Cranfield University and was an officer in the British
Army.

The Board (excluding Mr Woodall) recommends that Shareholders vote in favour of Resolution 6.
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RESOLUTION 7 — APPROVAL OF 10% PLACEMENT FACILITY
General

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of their issued share capital through placements
over a 12 month period after the annual general meeting (10% Placement Facility). The 10% Placement Facility is in addition to
the Company's 15% placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index and has a market
capitalisation of $300 million or less. The Company is an eligible entity. Based on the closing price of the Company's shares on 6
October 2017, the Company has a market capitalisation of approximately $128 million.

The Company is now seeking Shareholder approval by way of a special resolution to have the ability to issue Equity Securities
under the 10% Placement Facility.

The exact number of Equity Securities to be issued under the 10% Placement Facility will be determined in accordance with the
formula prescribed in Listing Rule 7.1A.2.

As disclosed in the Company's quarterly activities reports, the Company is continuing its strategy of the targeted pursuit of
commercial opportunities for CETO in Australia and internationally. The Company may use the 10% Placement Facility to
participate in these commercial opportunities. The 10% Placement Facility was previously approved at the 2013, 2014, 2015 and
2016 AGMs and was not utilised in any of these years.

The Directors of the Company believe that Resolution 7 is in the best interests of the Company and unanimously recommend that
Shareholders vote in favour of this Resolution.

Description of Listing Rule 7.1A
@ Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder approval by way of a
special resolution at an annual general meeting.

(b) Equity Securities

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.

The Company, as at the date of the Notice, has on issue one class of quoted Equity Securities, Shares.
(c) Formula for calculating 10% Placement Facility

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 calculated in accordance with the following formula:

(AxD)—E

where:

A is the number of shares on issue 12 months before the date of issue or agreement:
(A) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
(B) plus the number of partly paid shares that became fully paid in the 12 months;

(C) plus the number of fully paid shares issued in the 12 months with approval of holders of shares under
Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the entity's 15%
placement capacity without shareholder approval; and

(D) less the number of fully paid shares cancelled in the 12 months.

Note that A is has the same meaning in Listing Rule 7.1 when calculating an entity's 15% placement capacity.
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(d)

(e)

®

D is 10%.

E is the number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the 12 months
before the date of the issue or agreement to issue that are not issued with the approval of shareholders under
Listing Rule 7.1 or 7.4.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15% placement
capacity under Listing Rule 7.1.

At the date of this Notice, the Company has on issue 2,673,159,995 Shares and currently has a capacity to issue:
0] 170,581,254 Equity Securities under Listing Rule 7.1; and

(ii) subject to Shareholder approval being provided under Resolution 7, 252,716,630 Equity Securities
under Listing Rule 7.1A.

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

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not less than 75% of the VWAP of Equity
Securities in the same class calculated over the 15 Trading Days on which trades in that class were recorded immediately
before:

0] the date on which the price at which the Equity Securities are to be issued is agreed; or

(ii) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above, the date on which
the Equity Securities are issued.

10% Placement Period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid from the date of the annual general
meeting at which the approval is obtained and expires on the earlier to occur of:

0] the date that is 12 months after the date of the annual general meeting at which the approval is obtained; or

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

or such longer period if allowed by ASX (10% Placement Period).

Listing Rule 7.1A

The effect of Resolution 7 will be to allow the Directors to issue the Equity Securities under Listing Rule 7.1A during the 10%
Placement Period without using the Company’s 15% placement capacity under Listing Rule 7.1.

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

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the 10% Placement
Facility as follows:

@)

The Equity Securities will be issued at an issue price of not less than 75% of the VWAP for the Company's Equity Securities
over the 15 Trading Days on which trades in that class were recorded immediately before:

0] the date on which the price at which the Equity Securities are to be issued is agreed; or

(i) if the Equity Securities are not issued within 5 Trading Days of the date in paragraph (i) above, the date on which
the Equity Securities are issued.

8



Notice of Annual General Meeting
CARNEGIE CLEAN ENERGY LIMITED

(b)

If Resolution 7 is approved by Shareholders and the Company issues Equity Securities under the 10% Placement Facility,
the existing Shareholders' voting power in the Company will be diluted as shown in the below table (in the case of Options,
only if the Options are exercised). There is a risk that:

()

(ii)

the market price for the Company's Equity Securities may be significantly lower on the date of the issue of the
Equity Securities than on the date of the Meeting; and

the Equity Securities may be issued at a price that is at a discount to the market price for the Company's Equity
Securities on the issue date or the Equity Securities are issued as part of consideration for the acquisition of a
new asset,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

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

The table also shows:

@

(ii)

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

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

Dilution
Variable 'A' in Listing Rule 7.1A.2 $0.024 $0.048 $0.096
50% decrease in Issue Price 100%
Issue Price increase in
Issue Price
Current Variable A 10% 267,315,999 267,315,999 267,315,999
2,673,159,995 Shares \éﬂﬂ[‘lgn Shares Shares Shares
$6,415,584 $12,831,168 $25,662,336
Funds
raised
50% increase in current Variable A 10% 400,973,999 400,973,999 400,973,999
Voting Shares Shares Shares
4,009,739,992 Shares Dilution
$9,623,376 $19,246,752 $38,493,504
Funds
raised
100% increase in current Variable A | 10% 534,631,999 534,631,999 534,631,999
Voting Shares Shares Shares
5,346,319,990 Shares Dilution
$12,831,168 $25,662,336 $51,324,672
Funds
raised

The table has been prepared on the following assumptions:
(A) The Company issues the maximum number of Equity Securities available under the 10% Placement Facility.

(B) No Options (including any Options issued under the 10% Placement Facility) are exercised into Shares before the
date of the issue of the Equity Securities.
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(C) The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of
issue. This is why the voting dilution is shown in each example as 10%.

(D) 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 the Meeting.

(E) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15% placement
capacity under Listing Rule 7.1.

(F) The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the issue of Equity
Securities includes Options, it is assumed that those Options are exercised into Shares for the purpose of calculating
the voting dilution effect on existing Shareholders.

(G) The issue price is $0.048, being the closing price of the Shares on ASX on 6 October 2017.

(c) The Company will only issue and allot the Equity Securities during the 10% Placement Period. The approval under
Resolution 7 for the issue of the Equity Securities will cease to be valid in the event that Shareholders approve a transaction
under Listing Rule 11.1.2 (a significant change to the nature or scale of activities or Listing Rule 11.2 (disposal of main
undertaking).

(d) The Company may seek to issue the Equity Securities for the following purposes:

0] non-cash consideration for the development of the CETO wave energy technology, solar and battery business,
microgrid and remote power projects and/or general working capital including the potential acquisition of new
assets and investments. In such circumstances the Company will provide a valuation of the non-cash
consideration as required by Listing Rule 7.1A.3; or

(ii) cash consideration. In such circumstances, the Company intends to use the funds raised towards its solar and
battery business, microgrid and remote power opportunities as well as development of the CETO wave energy
technology and/or general working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.5A upon issue of any Equity
Securities.

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

0] the methods of raising funds that are available to the Company, including but not limited to, rights issue or other
issue in which existing security holders can participate;

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

The allottees under the 10% Placement Facility have not been determined as at the date of this Notice but may include
existing substantial Shareholders and/or new Shareholders who are not related parties or associates of a related party of
the Company.

Further, if the Company is successful in acquiring new assets or investments, it is likely that the allottees under the 10%
Placement Facility will be the vendors of the new assets or investments.
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(e) The Company has previously obtained Shareholder approval under Listing Rule 7.1A at its Annual General Meetings held
in 2013, 2014, 2015 & 2016 but not utilised the facility in any of these years. In the 12 months preceding the date of the
2016 Annual General Meeting, the Company has issued 601,625,896 Equity Securities and this represents 30.1% of the
total number of Equity Securities on issue at the commencement of that 12 month period. Details of each issue of Equity
Securities by the Company during the 12 months preceding the date of the 2017 Annual General Meeting are set out in
the table below:

Date of Issue Number of Type of Recipient of Issue price and | Consideration & use of funds as
Securities Security Security details of any at the date of the Notice
discount to
Market Price!

6/12/2016 297,142,857 | Share John Davidson Nil issue price Consideration: Consideration for
(non-cash the acquisition of the remaining
consideration) 65% of the Energy Made Clean

group as announced on 26
October 2016.

Current value? = $13,668,571

The Shares were issued for nil
cash consideration and therefore
no funds were raised as a result of
the issue.

12/1/2017 3,000,000 Share Employee $0.054 Consideration: cash received from

Option Holders (discount of 21% exercise of employee options.
to Market Price) Cash received: $162,000
Funds have been used to fund the
EMC business, CETO technology
development and general working
capital.
23/01/2017 1,250,000 Share Employee $0.054 Consideration: cash received from
Option Holders (discount of 23% exercise of employee options.
to Market Price) Cash received: $67,500
Funds have been used to fund the
EMC business, CETO technology
development and general working
capital.
24/1/2017 2,250,000 Share Employee $0.054 Consideration: cash received from
Option Holders (discount of 26% exercise of employee options.
to Market Price) Cash received: $121,500
Funds have been used to fund the
EMC business, CETO technology
development and general working
capital.

11




Notice of Annual General Meeting
CARNEGIE CLEAN ENERGY LIMITED

investors

(discount of 10%
to Market Price)

Date of Issue Number of Type of Recipient of Issue price and | Consideration & use of funds as
Securities Security Security details of any at the date of the Notice
discount to
Market Price!
1/2/2017 1,836,986 Share Employee $0.073 Consideration: cash received from
Option Holders (discount of 17% exercise of employee options.
to Market Price) Cash received: $134,100
Funds will be used to fund the
EMC business, CETO technology
development and general working
capital.
Funds have been used to fund the
EMC business, CETO technology
development and general working
capital.
16/2/2017 1,052,632 Share Convertible Note | Nil issue price Issue of Shares to Convertible
Holders (non-cash Note Holders upon conversion of
consideration) notes at a conversion price of
$0.038 per share.
Cash received: Nil
14/3/2017 3,500,000 Share Employee $0.073 Consideration: cash received from
Option Holders (discount of 1% exercise of employee options.
to Market Price) | Cash received: $255,500
Funds have been used to fund the
EMC business, CETO technology
development and general working
capital.
24/4/2017 16,421,055 Share Convertible Note | Nil issue price Issue of Shares to Convertible
Holders (non-cash Note Holders upon conversion of
consideration) notes at a conversion price of
$0.038 per share.
Cash received: Nil
24/4/2017 48,888,428 Share Placement to $0.067 Placement of shares raising $3.28

million to fund the Company’s
equity share in the 10MW Northam
Solar Project as well as support
the Microgrid and solar project
pipeline development and delivery
and for working capital purposes.

Approximately 50% of funds have
been used to fund the EMC
business, CETO technology
development and general working
capital.

The balance of the funds are
presently intended to be used
consistently with the objectives
noted above.
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Number of
Securities

Date of Issue

Type of
Security

Recipient of
Security

Issue price and
details of any
discount to
Market Price!

Consideration & use of funds as
at the date of the Notice

24/4/2017 220,336,567

Share

Share Purchase
Plan

$0.067

(discount of 10%
to Market Price)

Issue of Shares pursuant to a
Share Purchase Plan raising
$14.76 million to fund the
Company’s equity share in the

10MW Northam Solar Project as
well as support the Microgrid and
solar project pipeline development
and delivery and for working
capital purposes.

Approximately 50% of funds have
been used to fund the EMC
business, CETO technology
development and general working
capital.

The balance of the funds are
presently intended to be used
consistently with the objectives
noted above.

Issue of Shares to Convertible
Note Holders upon conversion of
notes at a conversion price of
$0.038 per share.

23/6/2017 5,947,369 Share Convertible Note

Holders

Nil issue price
(non-cash
consideration)

Cash received: Nil

Issue of Shares to Convertible
Note Holders upon conversion of
notes at a conversion price of
$0.038 per share.

09/10/2017 Share Convertible Note

Holders

73,684,211 Nil issue price
(non-cash

consideration)

Cash received: Nil

Notes:

1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option
exercises). For the purposes of this table the discount is calculated on the Market Price on the last Trading Day on which a
sale was recorded prior to the date of issue of the relevant Equity Securities.

2. The value of the Shares is based on the closing price of the Shares ($0.044) on ASX on 5 October 2017.

U} A voting exclusion statement is included in the Notice. At the date of the Notice, the Company has not approached any
particular existing Shareholder or security holder or an identifiable class of existing security holder to participate in the
issue of the Equity Securities. No existing Shareholder's votes will therefore be excluded under the voting exclusion in the
Notice.

RESOLUTION 8 — APPROVAL OF NON-EXECUTIVE DIRECTORS’ REMUNERATION

Listing Rule 10.17 provides that an entity must not increase the total aggregate amount of directors’ fees payable to all of its non-
executive directors without the approval of holders of its ordinary securities.

Clause 13.8 of the Constitution also requires that remuneration payable to the non-executive Directors will not exceed the sum
determined by the Company in general meeting, from time to time.

The maximum aggregate amount of fees payable to all of the non-executive Directors is currently set at $300,000. This level was
approved by Shareholders at the Company's 2006 annual general meeting.
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This amount includes superannuation contributions made by the Company for the benefit of non-executive Directors and any fees
which a non-executive Director agrees to sacrifice for other benefits. It does not include reimbursement of genuine out of pocket
expenses, genuine “special exertion” fees paid in accordance with the Constitution, or securities issued to a non-executive Director
under Listing Rules 10.11 or 10.14 with approval of Shareholders.

The maximum aggregate amount of fees proposed to be paid to the non-executive Directors per annum has been determined
after reviewing similar companies listed on ASX and the Directors believe that this level of remuneration is in line with corporate
remuneration of similar companies. The increase is also considered necessary in light of the proposed increase in the size of the
Board.

Whilst it is not envisaged that the maximum amount sought will be utilised immediately, the proposed limit is requested to ensure
that the Company:

€) maintains its capacity to remunerate both existing and any new non-executive Directors joining the Board;

(b) remunerates its non-executive Directors appropriately for the expectations placed upon them both by the Company and
the regulatory environment in which it operates; and

(c) has the ability to attract and retain non-executive Directors whose skills and qualifications are appropriate for a company
of the size and nature of the Company.

In the past three years, the Company has not issued any Equity Securities to any non-executive Directors or their nominees which
would have required Shareholder approval under Listing Rules 10.11 or 10.14.

Given the interest of the non-executive Directors in this Resolution, the Board makes no recommendation to Shareholders
regarding this Resolution.

RESOLUTION 9 — REPLACEMENT OF CONSTITUTION
General
A company may modify or repeal its constitution or a provision of its constitution by special resolution of Shareholders.

Resolution 9 is a special resolution which will enable the Company to repeal its existing Constitution and adopt a new constitution
(Proposed Constitution).

The Company's current Constitution was adopted in 1999. Since then, there have been a number of changes to the Corporations
Act and the Listing Rules. There have also been significant developments in corporate governance principles and general
corporate and commercial practice for ASX listed entities. As a result, the Board proposes that the Company adopt the Proposed
Constitution which reflects these changes to the legislation and current market practice.

The Directors believe that it is preferable in the circumstances to replace the existing Constitution with the Proposed Constitution
rather than to amend a multitude of specific provisions.

The Proposed Constitution is broadly consistent with the provisions of the existing Constitution. Many of the proposed changes
are administrative or minor in nature including but not limited to:

(a) updating references to bodies or legislation which have been renamed (e.g. references to the Australian Settlement and
Transfer Corporation Pty Ltd, ASTC Settlement Rules and ASTC Transfer); and

(b) expressly providing for statutory rights by mirroring these rights in provisions of the Proposed Constitution.

The Directors believe these amendments are not material nor will they have any significant impact on Shareholders. It is not
practicable to list all of the changes to the Constitution in detail in this Explanatory Memorandum, however, a summary of the
proposed material changes is set out below.

A copy of the Proposed Constitution is available for review by Shareholders at the Company's website (www.carnegiece.com) or
at the office of the Company. A copy of the Proposed Constitution can also be sent to Shareholders upon request to the Company
Secretary. Shareholders are invited to contact the Company if they have any queries or concerns.

A copy of the proposed Constitution is available for Shareholders to review and will be available at the Meeting. It will be marked
by the Chair at the Meeting in order to identify it as the Constitution approved by Shareholders.

14



Notice of Annual General Meeting
CARNEGIE CLEAN ENERGY LIMITED

Summary of material proposed changes
€) Dividends

The Proposed Constitution includes a number of changes to broaden the methods by which the Company may pay dividends to
Shareholders. Most of these changes have been made to reflect amendments to the Corporations Act which mean companies
are no longer restricted to paying dividends out of profits (the existing Constitution still contains this restriction).

Given that there may be future amendments to the Corporations Act regulating when a company may pay a dividend, the wording
in the Proposed Constitution gives the Board the flexibility to determine that the Company pay a dividend provided that such
determination complies with the Corporations Act.

The Proposed Constitution provides that Directors may declare or determine that a dividend is payable and fix the amount, time
and method of payment. The existing Constitution only provides for a declaration of a dividend. This amendment reflects changes
to the Corporations Act which now allows for dividends to be determined or declared.

The Proposed Constitution also expands the rule in the existing Constitution that the Directors have the ability to resolve that a
dividend will be paid by the transfer of specific assets, including shares in another body corporate. Where the Company pays a
dividend by a transfer of shares in another corporation, the Proposed Constitution says that Shareholders will be taken to have
agreed to become members of that corporation.

(b) Minimum Shareholding

The Constitution outlines how the Company can manage shareholdings which represent an "unmarketable parcel" of shares,
being a shareholding that is less than $500 based on the closing price of the Company's Shares on ASX as at the relevant time.

The Proposed Constitution is in line with the requirements for dealing with "unmarketable parcels" outlined in the Corporations
Act such that where the Company elects to undertake a sale of unmarketable parcels, the Company is required to give notice to
holders of an unmarketable parcel to elect to retain their shareholding before the unmarketable parcel can be dealt with by the
Company.

Schedule 4 of the Proposed Constitution outlines in detail the process that the Company must follow for dealing with unmarketable
parcels.

(c) Fee for registration of off-market transfers

The existing Constitution provides that the Company must register all registrable transfer forms without charge. On 24 January
2011, ASX amended Listing Rule 8.14 with the effect that the Company may now charge a "reasonable fee" for registering
paperbased transfers, sometimes referred to as "off-market transfers".

The Proposed Constitution expressly enables the Company to charge a reasonable fee when it is required to register off-market
transfers from Shareholders. The fee is intended to represent the cost incurred by the Company.

(d) General meetings

@ Use of Technology
The Proposed Constitution codifies the Corporations Act requirements by providing that a general meeting may be held at two or
more venues simultaneously using any technology that gives the members as a whole a reasonable opportunity to participate.
The existing Constitution is silent on the use of technology for these purposes.

(ii) Appointment of proxies

The Proposed Constitution provides for the chairperson to determine the validity of an instrument appointing a proxy, attorney or
representative, and that an instrument appointing a proxy may be valid even if it only contains some of the information required.

(e) Board decisions

The existing Constitution provides that written resolutions of the Board must be signed by all Directors eligible to vote on the
resolution. The Proposed Constitution provides that such written resolution need not be signed by any Director who has been
granted a leave of absence. This is intended to address practical difficulties which arise when Directors are unavailable (for
example due to health reasons or travel commitments).
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) Proportional takeover

A proportional takeover bid is a takeover bid where the offer made to each shareholder is only for a proportion of that shareholder's
shares.

Pursuant to section 648G of the Corporations Act, the Company has included in the Proposed Constitution a provision whereby
a proportional takeover bid for Shares may only proceed after the bid has been approved by a meeting of Shareholders held in
accordance with the terms set out in the Corporations Act.

This clause of the Proposed Constitution will cease to have effect on the third anniversary of the date of the adoption of last
renewal of the clause.

The information required by section 648G of the Corporations Act is set out below.
0] Effect of proposed proportional takeover provisions

Where offers have been made under a proportional off-market bid in respect of a class of securities in a company, the registration
of a transfer giving effect to a contract resulting from the acceptance of an offer made under such a proportional off-market bid is
prohibited unless and until a resolution to approve the proportional off-market bid is passed.

(ii) Reasons for proportional takeover provisions

A proportional takeover bid may result in control of the Company changing without Shareholders having the opportunity to dispose
of all their Shares. By making a partial bid, a bidder can obtain practical control of the Company by acquiring less than a majority
interest. Shareholders are exposed to the risk of being left as a minority in the Company and the risk of the bidder being able to
acquire control of the Company without payment of an adequate control premium. These amended provisions allow Shareholders
to decide whether a proportional takeover bid is acceptable in principle, and assist in ensuring that any partial bid is appropriately
priced.

(i) Knowledge of any acquisition proposals

As at the date of this Notice of Meeting, no Director is aware of any proposal by any person to acquire, or to increase the extent
of, a substantial interest in the Company.

(iv) Potential advantages and disadvantages of proportional takeover provisions

The Directors consider that the proportional takeover provisions have no potential advantages or disadvantages for them and that
they remain free to make a recommendation on whether an offer under a proportional takeover bid should be accepted.

The potential advantages of the proportional takeover provisions for Shareholders include:
A. theright to decide by majority vote whether an offer under a proportional takeover bid should proceed;
B. assisting in preventing Shareholders from being locked in as a minority;

C. increasing the bargaining power of Shareholders which may assist in ensuring that any proportional takeover
bid is adequately priced; and

D. eachindividual Shareholder may better assess the likely outcome of the proportional takeover bid by knowing
the view of the majority of Shareholders which may assist in deciding whether to accept or reject an offer
under the takeover bid.

The potential disadvantages of the proportional takeover provisions for Shareholders include:
E. proportional takeover bids may be discouraged;
F. lost opportunity to sell a portion of their Shares at a premium; and

G. the likelihood of a proportional takeover bid succeeding may be reduced.
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Recommendation of the Board

The Directors do not believe the potential disadvantages outweigh the potential advantages of adopting the proportional takeover
provisions and as a result consider that the proportional takeover provision in the Proposed Constitution is in the interest of
Shareholders and unanimously recommend that Shareholders vote in favour of Resolution 9.

Board recommendation

The Board unanimously recommends that Shareholders vote in favour of Resolution 9.

Resolution 9 is a special resolution and therefore at least 75% of votes cast by Shareholders present and eligible to vote at the
Meeting must be in favour of Resolution 9 for it to be passed

The Chairperson intends to exercise all available proxies in favour of Resolution 9.
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SCHEDULE 1 - GLOSSARY
10% Placement Facility has the meaning given in the Explanatory Memorandum for Resolution 7.
10% Placement Period has the meaning given in the Explanatory Memorandum for Resolution 7.

Annual Report means the Financial Report, the Directors' Report and the Auditor's Report, in respect to the year ended 30 June
2017.

ASX means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities Exchange operated by
ASX Limited.

Auditor's Report means the auditor's report on the Financial Report.
Board means the board of Directors.

Chairman means the chair appointed for the Meeting.

Closely Related Party means:

€) a spouse or child of a member; or
(b) has the meaning given in section 9 of the Corporations Act.

Company means Carnegie Clean Energy Limited ABN 69 009 237 736.
Constitution means the constitution of the Company.

Corporations Act means 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.

Employee Option means an Option issued pursuant to the Carnegie Wave Energy Limited Employee Share Option Plan 2016.
Equity Security has the meaning given in the Listing Rules and Equity Securities has the corresponding meaning.
Explanatory Memorandum means this explanatory memorandum.

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

Key Management Personnel means 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).

Listing Rules means the listing rules of the ASX.

Meeting has the meaning given in the introductory paragraph of the Notice.

Notice means the notice of Annual General Meeting which accompanies this Explanatory Memorandum.
Option means an option to acquire a Share.

Plan means the Carnegie Wave Energy Limited Employee Share Option Plan 2016.

Proxy Form means the proxy form attached to the Notice.

Remuneration Report means the remuneration report of the Company for the financial year ended 30 June 2017 (unless
otherwise stated) as set out in the Directors’ Report contained in the 2017 Annual Report to Shareholders.

Resolution means a resolution proposed pursuant to the Notice.
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Share means an ordinary fully paid share in the capital of the Company.
Shareholder means the registered holder of a Share.

Trading Days has the meaning given in the Listing Rules.

VWAP means the volume weighted average price.

WST means Australian Western Standard Time.
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