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CLEANSPACE HOLDINGS LIMITED
ACN 150 214 636

NOTICE OF ANNUAL GENERAL MEETING
Monday, 13" November 2023

Notice is hereby given that the Annual General Meeting of Shareholders (AGM) of CleanSpace
Holdings Limited (Company or CleanSpace) will be held on Monday, 13" November 2023 at 11.00am
(AEDT) at Unit 5, 39 Herbert Street, St Leonards NSW 2065.

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 - ADOPTION OF THE 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."

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.
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3. RESOLUTION 2 — ELECTION OF MR. PAUL CASSANO

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

“"That Mr. Paul Cassano who retires in accordance with Clause 6.1(d) of the Company's
Constitution, and being eligible, be elected as a director of the Company.”

4, RESOLUTION 3 — RE-ELECTION OF MR. BRUCE RATHIE

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

"That Mr. Bruce Rathie who retires in accordance with Clause 6.1(e) of the Company's
Constitution, and being eligible, be re-elected as a director of the Company.”

5. RESOLUTION 4 — APPROVAL OF ISSUE OF SECURITIES UNDER THE EQUITY INCENTIVE PLAN

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)) and for all other purposes,
approval is given for the issue of up to 7.7 million securities under the Company’s Equity Incentive
Plan on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion Statement: The Company will disregard any votes cast on this Resolution by any person
who is eligible to participate in the CleanSpace Equity Incentive Plan and any associates of those persons.

However, the Company will not disregard a vote cast in favour of resolution 4 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
. 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.
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6. RESOLUTION 5 — APPROVAL OF ISSUE OF SHARES TO MR. GRAHAM MCLEAN

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

“That approval is given, for the purposes of ASX Listing Rule 10.11 and for all other purposes, for
the issue and allotment of 155,600 fully paid ordinary Shares to Mr. Graham McLean, or his
nominee, on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 5 by or on behalf
of Mr. Graham McLean 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 resolution 5 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
. 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 the directions given by the beneficiary
to the holder to vote in that way.

7. RESOLUTION 6 — APPROVAL OF GRANT OF RESTRICTED STOCK UNITS TO MR. GRAHAM
MCLEAN AS A LONG TERM INCENTIVE UNDER THE EQUITY INCENTIVE PLAN

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

“That approval is given, for the purposes of ASX Listing Rule 10.14 and for all other purposes, for
the grant of 225,000 Restricted Stock Units to Mr. Graham MclLean, or his nominee, on the terms
and conditions as set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 6 by or on behalf
of a person referred to in rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee
incentive scheme in question 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 resolution 6 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
. 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 the directions given by the beneficiary
to the holder to vote in that way.
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8. RESOLUTION 7 — APPROVAL OF GRANT OF PERFORMANCE RIGHTS TO MR. GRAHAM MCLEAN
AS A LONG TERM INCENTIVE UNDER THE EQUITY INCENTIVE PLAN

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

“That approval is given, for the purposes of ASX Listing Rule 10.14 and for all other purposes, for
the grant of 525,000 Performance Rights to Mr. Graham McLean, or his nominee, on the terms
and conditions as set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of Resolution 7 by or on behalf
of a person referred to in rule 10.14.1, 10.14.2 or 10.14.3 who is eligible to participate in the employee
incentive scheme in question 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 resolution 7 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
e  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 the 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 during the live meeting.

Shareholders are encouraged to lodge their vote prior to the meeting in the event of any technical
difficulties during the meeting by visiting http://www.votingonline.com.au/csx2023agm and following
the instructions no later than 48 hours before the commencement of the meeting being 11.00am on
Saturday, 11" November 2023 (AEDT).

You may also lodge completed Proxy Forms:

By mail to: Boardroom Pty Limited
GPO Box 3993
Sydney NSW 2001 Australia

In Person™ at: Boardroom Pty Limited
Level 12, 225 George Street
Sydney NSW 2000 Australia

* during business hours Monday to Friday (9.00am — 5.00pm) and subject to
public health orders and restrictions.

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 Boardroom Pty Limited not less
than 48 hours before the time for holding the AGM (that is 11.00am (AEDT) on Saturday, 11"
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 CleanSpace Holdings Limited.
The Chair intends to vote all available (including undirected) proxies in favour of all Resolutions,
subject to the applicable voting exclusions.
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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).

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

CleanSpace 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 secretary@cleanspacetechnology.com 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, PKF (NS) Audit & Assurance Limited
Partnership.

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.investorserve.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://cleanspacetechnology.com/reports/.

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.

ANNUAL REPORT

11

1.2

General

The first agenda item is to receive the Annual Report of the Company for the year ended 30
June 2023.

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 2023.

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 AGM are able to submit written questions 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
secretary@cleanspacetechnology.com.au.

RESOLUTION 1 - ADOPTION OF THE 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 AGM, Shareholders passed the resolution to adopt the Company’s 2022
Remuneration Report with a 99.09% for vote. 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.

Board Recommendation

Noting that each director has a personal interest in their own remuneration from the Company as set
out in the Remuneration Report, the Board recommends that Shareholders vote in favour of this
resolution.

3.

(AND 4.) RESOLUTIONS 2 & 3 - ELECTION OF DIRECTORS

3.1

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.

Mr. Paul Cassano was appointed as a director to fill a casual vacancy under clause 6.1(d) of the
Company’s Constitution on 1 September 2023. He retires from office at this AGM in accordance
with Clause 6.1(e) of the Company’s Constitution and, being eligible, stand for election at this
meeting.

Mr. Bruce Rathie is the Company’s Chairman. He was appointed a non-executive director and
Chairman of the Board on 18 October 2021 and was elected as a director by Shareholders at the
2021 AGM held on 29™" November 2021. Bruce stands for re-election at this meeting via
rotation.

Information on the director standing for election is provided below.
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3.2

33

Mr. Paul Cassano

Mr. Paul Cassano is an executive with over 30 years’ industry experience in general
management, operations management and technical roles in the mining and resources sectors
with Downer, Thiess and BHP. Paul’s wide experience includes 13 years at Downer, where he
was most recently CEO Mining, 14 years at BHP in leadership and technical roles, and as EGM,
Resources and Development Group at Thiess.

Paul currently provides independent management consulting services as Managing Director of
Resilient Resources Pty Ltd. He holds a Bachelor of Engineering in Mining from the University
of Sydney and a Master of Business Administration (Executive) from the University of
Queensland. He is a member of the Australian Institute of Mining and Metallurgy and the
Australian Institute of Company Directors.

Mr. Bruce Rathie

Mr Bruce Rathie is an experienced Company Director with a finance and legal background. He
practised as a partner in a large legal firm and acted as Senior Corporate Counsel to Bell
Resources Limited from 1980 to 1985. He studied for his MBA in Geneva and embarked on his
investment banking career in 1986.

Bruce was Head of the Industrial Franchise Group at Salomon Smith Barney in the late 1990s
and led Salomons roles in the Federal Government’s privatisation of Qantas, Commonwealth
Bank and Telstra. He has over 20 years’ experience as a professional Company Director and is
currently Chair of 4ADMedical Limited (ASX: 4DX) and Non-Executive Director of Cettire Limited
(ASX: CTT) and PolyNovo Limited (ASX: PNV). In the medical device space, Mr. Rathie was
previously Chairman of Anteo Diagnostics Limited and a Director of Compumedics Limited and
USCOM Limited.

Board Recommendation

For the reasons set out above, the Directors, with Paul Cassano abstaining, unanimously recommend
that Shareholders vote in favour of Resolution 2.

For the reasons set out above, the Directors, with Bruce Rathie abstaining, unanimously recommend
that Shareholders vote in favour of Resolution 3.

5.

RESOLUTION 4 — APPROVAL OF ISSUE OF SECURITIES UNDER THE EQUITY INCENTIVE PLAN

Resolution 4 seeks Shareholder approval for the issue of up to 7.7 million securities under
CleanSpace’s employee equity incentive scheme titled Equity Incentive Plan over a three (3)
year period in accordance with ASX Listing Rule 7.2 (Exception 13(b)).

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue more equity securities during any 12-month period than that amount which
represents 15% of the number of fully paid ordinary securities on issue at the commencement
of that 12-month period.

ASX Listing Rule 7.2 (Exception 13(b)) provides that ASX Listing Rule 7.1 does not apply to an
issue of securities under an employee incentive scheme if, within three (3) years before the date
of issue of the securities, the holders of the entity’s ordinary securities have approved the issue
of equity securities under the scheme as an exception to ASX Listing Rule 7.1.

Exception 13(b) is only available if and to the extent that the number of equity securities issued
under the scheme does not exceed the maximum number set out in the entity’s notice of
meeting dispatched to shareholders in respect of the meeting at which shareholder approval
was obtained pursuant to ASX Listing Rule 7.2 (Exception 13(b)) (in this case 7.7 million
securities).
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5.1

5.2

Exception 13(b) also ceases to be available if there is a material change to the terms of the
scheme from those set out in the notice of meeting.

Technical information required by Listing Rule 14.1A

If this Resolution is passed, the Company will be able to issue up to 7.7 million securities under
the Equity Incentive Plan to eligible participants over a period of 3 years without impacting on
the Company’s ability to issue up to 15% of its total ordinary securities without Shareholder
approval in any 12-month period.

For the avoidance of doubt, the Company must seek Shareholder approval under ASX Listing
Rule 10.14 in respect of any future issues of securities under the Plan to a related party or a
person whose relationship with the Company or the related party is, in ASX’s opinion, such that
approval should be obtained.

If Resolution 4 is not passed, the Company will be able to proceed with the issue of securities
under the Plan to eligible participants, but any issues of securities will reduce, to that extent,
the Company’s capacity to issue equity securities without Shareholder approval under ASX
Listing Rule 7.1 for the 12-month period following the issue of the securities.

Additional Information
Shareholders should note that:

(a) the maximum number of securities to be issued under the Plan in the three (3) year
period following the date of this Meeting is 7.7 million. It is not envisaged that the
maximum number of Securities for which approval is sought will be issued immediately;

(b) 2,445,809 securities have been issued under the Plan since it was set out in the
Company’s Prospectus lodged with ASX on 22 October 2020 under Listing Rule 1.1

The objective of the Equity Incentive Plan is to attract, motivate and retain key employees.

A summary of the key terms and conditions of the Plan is set out in Appendix A. In addition, a
copy of the Equity Incentive Plan is available for review by Shareholders at the registered office
of the Company until the date of the Meeting. A copy of the Equity Incentive Plan 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.

Board Recommendation

The Board, with Mr. Graham McLean abstaining, recommends that Shareholders vote in favour of this
resolution.

6.

RESOLUTION 5 — APPROVAL OF ISSUE OF SHARES TO MR. GRAHAM MCLEAN

6.1

Background

Mr McLean was appointed as Interim CEO of the Company on 10 January 2023 following Dr.
Birrell’s resignation. His remuneration as Interim CEO, in addition to his usual director’s fees
was $300,000 per annum pro-rata for the time he spent in the role. Mr. McLean agreed to take
up to the first three months’ pay in equity, subject to shareholder approval at the AGM, at a
price equivalent to the 30 day VWAP immediately prior to his appointment.

Mr. McLean was Interim CEO for the period 10 January 2023 to 21 March 2023 (71 days)
following which he was appointed as CEO. Mr. McLean’s pay for those 71 day is equal to
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$58,356 and the 30-day VWAP was $0.375. Accordingly, resolution 5 seeks shareholder
approval for the issue of 155,600 fully paid ordinary shares to Mr. McLean or his nominee.

6.2 Technical information required by Listing Rule 14.1A

If resolution 5 is passed, the Company will be able to issue 155,600 Shares to Mr. Graham
McLean, or his nominee, without utilising the Company’s placement capacity under Listing Rule
7.1.

For the avoidance of doubt, the Company must seek Shareholder approval under ASX Listing
Rule 10.11 to issue any securities to a related party or a person whose relationship with the
Company or the related party is, in ASX’s opinion, such that approval should be obtained.

If resolution 5 is not passed, the Company will not be able to issue Shares to Mr. McLean and
will need to pay his salary for the period in cash.

6.3 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. Section 211 of the Corporations Act says member approval is not
needed to give a financial benefit if the benefit is remuneration to a related party as an officer
of employee of a public company and to give the remuneration would be reasonable given the
circumstances. Accordingly, the Directors (other than Mr. McLean who has a material personal
interest in resolution 5) consider that Shareholder approval pursuant to Chapter 2E of the
Corporations Act is not required in respect of the issue of Shares, the subject of resolution
because the Shares are to be issued in consideration of reasonable remuneration, a carve out
to the requirement for Shareholder approval under section 210 of the Corporations Act.

6.4 ASX Listing Rule 10.11

ASX Listing Rule 10.11 provides that, unless one of the exceptions in ASX Listing Rule 10.12
applies, a listed company must not issue or agree to issue equity securities to (using the ASX
Listing Rule 10.11 numbering):

10.11.1 a related party;

10.11.2 a person who is, or was at any time in the 6 months before the issue or agreement,
a substantial (30%+) holder in the company;

10.11.3 a person who is, or was at any time in the 6 months before the issue or agreement,
a substantial (10%+) holder in the company and who has nominated a director to
the board of the company pursuant to a relevant agreement which gives them a
right or expectation to do so;

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or

10.11.5 a person whose relationship with the company or a person referred to in Listing
rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement
should be approved by its shareholder,

unless it obtains the approval of its shareholders.

The issue falls within Listing Rule 10.11.1 and does not fall within any of the exceptions in Listing
Rule 10.12. It therefore requires the approval of shareholders under Listing rule 10.11.
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Resolution 5 seeks the required shareholder approval for the issue under and for the purposes
of Listing rule 10.11.

6.5 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 resolution 5:

(a) the Shares to be issued to Mr. Graham McLean (or his nominees) who is a related party
under Listing Rule 10.11.1 by virtue of being a director of the Company;

(b) the number of securities to be issued is 155,600 Shares;

(c) the Shares are expected to be issued as soon as possible following this AGM but will be
issued no later than one month after the date of the meeting and it is intended that
issue of Shares will occur on the same date;

(d) the Shares will be issued at $0.375 per Share;

(e) 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;

(f) no funds will be raised from the issue of shares however their issue will extinguish a
liability owed to Mr. McLean by the Company;

(8) Mr. McLean’s total remuneration package for FY24 (following his appointment as CEO)
is $648,400 per annum comprising a base salary of $361,991 plus superannuation, a
short-term incentive of up to $160,000 and the long-term incentive valued at
approximately $88,400 should resolutions 6 and/or 7 be approved.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to Mr.

McLean as approval is being obtained under ASX Listing Rule 10.11. 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.

Board Recommendation

The Board, with Mr. Graham McLean abstaining, recommends that Shareholders vote in favour of this
resolution.

RESOLUTION 6 — APPROVAL OF GRANT OF RESTRICTED STOCK UNITS TO MR. GRAHAM
MCLEAN AS A LONG TERM INCENTIVE UNDER THE EQUITY INCENTIVE PLAN

7.1

General

Shareholders are being asked to vote on the grant of Restricted Stock Units (RSUs) to the Chief
Executive Officer (CEO), Mr. Graham McLean, as a long term incentive under the Company’s
Equity Incentive Plan that will form part of his remuneration.

The Board recognises that it is desirable for KMP to be incentivised and remunerated on a
consistent basis and in a manner that focuses their efforts on delivering long-term value for
shareholders. The Board continually reviews the design of the Company’s remuneration
framework to ensure it meets its objective of being ‘fit for purpose’. This includes reviewing the
components of the awards to be issued to staff and directors to ensure that the remuneration
framework supports the overall business strategy, ensures retention of KMP and staff, is aligned
with shareholder interests, is competitive, reflects market practice, and is simple for both
participants and shareholders to understand.

Approval is sought to grant the CEO, Mr. Graham McLean, 225,000 RSUs, being approximately
19% of his annual fixed remuneration (based on the 20-day volume weighted average share
price from 30 August 2023, being the day after the Company released its FY23 results).
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37,000 RSUs vest on issue and the remaining 187,000 RSUs will vest in equal instalments of
18,750 over the following ten (10) quarters.

7.2 Technical information required by Listing Rule 14.1A

If Resolution 6 is passed, the Company will be able to grant Mr. McLean 225,000 RSUs allowing
it to appropriately reward the CEO’s performance and focus his efforts on delivering long-term
value for shareholders. The issue of these securities will not reduce the Company’s placement
capacity to issue additional securities.

If Resolution 6 is not passed, the Company will not be able to grant the RSUs to the CEO and the
Board may consider alternative long-term deferred remuneration arrangements such as
deferred cash.

7.3  ASX Listing Rule 10.14

ASX Listing Rule 10.14 requires shareholder approval to be obtained where an entity issues, or
agrees to issue, securities under an employee incentive scheme to a director of the entity or an
associate of a director or a person whose relationship with the entity or a director is, in ASX’s
opinion, should be approved by Shareholders.

7.4 Technical Information required by ASX Listing Rule 10.14

Pursuant to and in accordance with ASX Listing Rule 10.14, the following information is provided
in relation to Resolution 6:

(2) the RSUs are to be issued to Mr. Graham McLean who falls within Listing Rule 10.14.1
by virtue of being a director of the Company;

(2) the number of securities proposed to be issued to is 225,000 RSUs;

(3) Mr. McLean’s total remuneration package for FY24 is $648,400 per annum comprising
a base salary of $361,991 plus superannuation, a short-term incentive of up to $160,000
and the long-term incentive valued at approximately $88,400 should resolutions 6
and/or 7 be approved.

Further details of the CEQ’s remuneration arrangements are set out in the
Remuneration report found in the Company’s Annual Report which is available on the
Company’s website.

(4) Mr. McLean has not previously been issued securities under the Company’s Long-Term
Incentive Plan (or any other incentive Plan).

(5) The material terms of the RSUs are set out in Appendix B . RSUs are being issued as part
of the long-term incentive awards because they create share price alignment between
the CEO and Shareholders but do not provide the CEO with the full benefits of share
ownership (such as voting rights) unless and until the RSUs vest and the Shares are
issued. The Company values each RSU at $0.34, being the 30-day VWAP from 30 August
2023, the day after lodgement of the Company’s FY23 results for a total of $76,500;

(6) Subject to shareholder approval, the Company expects to issue the RSUs to Mr. MclLean
following the 2023 Annual General Meeting, and in any event no later than 12 months
after the date of the 2023 AGM,;

(7) No amount is payable by Mr. McLean on issue or vesting of the RSUs and no loan/s are
provided under the terms of the grant;

(8) The material terms of the Company’s Equity Incentive Plan are set out in Appendix A;

(9) Details of any securities issued to Mr. McLean will be set out in the Company’s Annual

Report relating to the period in which there are issued, along with a statement that
approval for the issue was obtained under ASX Listing Rule 10.14. Any additional
persons covered by listing rule 10.14 who become entitled to participate in an issue of
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securities under the Equity Incentive Scheme after resolutions 6 and 7 are approved
and who were not named in the notice of meeting will not participate until approval is
obtained under that rule.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to the
Directors as approval is being obtained under ASX Listing Rule 10.11. Accordingly, the issue of
Shares on conversion of Performance Rights, 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.

RESOLUTION 7 — APPROVAL OF GRANT OF PERFORMANCE RIGHTS TO MR. GRAHAM MCLEAN
AS A LONG TERM INCENTIVE UNDER THE EQUITY INCENTIVE PLAN

8.1

8.2

8.3

8.4

General

Shareholders are being asked to vote on the grant of Performance Rights to the CEO, Mr.
Graham MclLean, as a long term incentive under the Company’s Equity Incentive Plan that will
form part of his remuneration. The Board recognises that it is desirable for KMP to be
incentivised and remunerated on a consistent basis and in a manner that focuses their efforts
on delivering long-term value for shareholders.

Approval is sought to grant the CEO, Mr. Graham McLean, 525,000 Performance Rights, being
approximately 3% of his annual fixed remuneration (based on the 20-day volume weighted
average share price from 30" August 2023, being the day after the Company released its FY23
results).

Each Performance Right converts into one fully paid ordinary share subject to the achievement
of the specified milestones and expire 90 days after the Company’s 2026 AGM.

The vesting conditions (milestones) are:

- Tranche 1-175,000 Performance Rights will vest if the CSX share price for any consecutive
60 day period is $1.00 or higher, on a VWAP basis;

- Tranche 2 - 175,000 Performance Rights will vest if the CSX share price for any consecutive
60 day period is $1.75 or higher, on a VWAP basis; and

- Tranche 3 —175,000 Performance Rights will vest if the CSX share price for any consecutive
60 day period is $2.50 or higher, on a VWAP basis.

Technical information required by Listing Rule 14.1A

If Resolution 7 is passed, the Company will be able to grant Mr. McLean 525,000 Performance
Rights allowing it to appropriately reward the CEQ’s performance and focus his efforts on
delivering long-term value for shareholders. The issue of these securities will not reduce the
Company’s placement capacity to issue additional securities.

If Resolution 7 is not passed, the Company will not be able to grant the Performance Rights to
the CEO and the Board may consider alternative long-term deferred remuneration
arrangements such as deferred cash.

ASX Listing Rule 10.14

ASX Listing Rule 10.14 requires shareholder approval to be obtained where an entity issues, or
agrees to issue, securities under an employee incentive scheme to a director of the entity or an
associate of a director or a person whose relationship with the entity or a director is, in ASX’s
opinion, should be approved by Shareholders.

Technical Information required by ASX Listing Rule 10.14

Pursuant to and in accordance with ASX Listing Rule 10.14, the following information is provided
in relation to Resolution 7:
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(1) the Performance Rights are to be issued to Mr. Graham McLean who falls within Listing
Rule 10.14.1 by virtue of being a director of the Company;

(2) the number of securities proposed to be issued is 525,000 Performance Rights.

The number of Performance Rights that ultimately vest and convert to fully paid
ordinary shares will be determined by the satisfaction of the performance measures
(vesting conditions).

(3) Mr. McLean’s total remuneration package for FY24 is $648,400 per annum comprising
a base salary of $361,991 plus superannuation, a short-term incentive of up to $160,000
and the long-term incentive valued at approximately $88,400 should resolutions 6
and/or 7 be approved.

Further details of the CEQ’s remuneration arrangements are set out in the
Remuneration report found in the Company’s Annual Report which is available on the
Company’s website.

(4) Mr. McLean has not previously been issued securities under the Company’s Equity
Incentive Plan (or any other incentive plan).

(5) The material terms of the Performance Rights are set out in Appendix C. Performance
Rights are being issued as part of the CEQ’s long-term incentive awards because they
create share price alignment between the CEO and Shareholders but do not provide the
CEO with the full benefits of share ownership (such as voting rights) unless and until the
Performance Rights vest and the Shares are issued. The Company values the
Performance Rights at $11,900 based on the 30 day VWAP from release of the
Company’s FY23 results multiplied by the probability of achievement of the vesting
conditions;

(6) Subject to shareholder approval, the Company expects to issue the Performance Rights
to Mr. McLean following the 2023 Annual General Meeting, and in any event no later
than 12 months after the date of the 2023 AGM;

(7) The Performance Rights are rights to receive Shares, subject to the vesting conditions.
No amount is payable by Mr. McLean on issue or vesting of the Performance Rights and
no loan/s are provided under the terms of the grant;

(8) The material terms of the Company’s Equity Incentive Plan are set out in Appendix A;

(9) Details of any securities issued to Mr. McLean will be set out in the Company’s Annual
Report relating to the period in which there are issued, along with a statement that
approval for the issue was obtained under ASX Listing Rule 10.14. Any additional
persons covered by listing rule 10.14 who become entitled to participate in an issue of
securities under the Equity Incentive Scheme after resolution 7 is approved and who
were not named in the notice of meeting will not participate until approval is obtained
under that rule.

Approval pursuant to ASX Listing Rule 7.1 is not required for the issue of the Shares to the
Directors as approval is being obtained under ASX Listing Rule 10.11. Accordingly, the issue of
Shares on conversion of Performance Rights, 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.

Board Recommendation

The Board, with Mr. Graham McLean abstaining, recommends that Shareholders vote in favour of this
resolution.
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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 CleanSpace Holdings Limited (ACN 150 214 636).
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.

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.

VWAP means Volume-Weighted Average Price which is the average price of securities weighted by
the total trading volume over the specified period.
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Appendix A
KEY TERMS AND CONDITIONS OF EQUITY INCENTIVE PLAN

Payment: No payment is required for a grant of an award, unless otherwise stated in a grant letter,
however the Board may set an exercise price for the exercise of the Options;

Unvested awards:

— Participant shareholder entitlements: a participant is not entitled to vote, receive dividends or
distributions, or have any other rights of a shareholder until the underlying shares are allocated
following vesting and, if applicable, exercise of the awards.

—  Lapse of awards: unless the Board determines, a participant’s unvested awards will lapse in
whole or in part upon the first to occur of:
— any condition imposed under the Rules or a grant letter not being satisfied;
— acircumstance or event described in the Rules or a grant letter that has the effect of lapsing
an award; and

— the date specified in the grant letter, or if no date is specified, 15 years after the award was
granted to the participant.

Vesting of awards:
— Vesting:
— the Board will determine the extent to which awards vest and the date that the awards will
vest;

— the Board may, in its absolute discretion, determine that an award vests early; and

— awards will lapse, in part or in full, to the extent that the Board determines that the
attaching performance or service related conditions have not been satisfied.

— Settlement:

— vested and, if applicable, exercised awards, will generally be settled with shares (but may, in
certain circumstances, be cash settled or net settled); and

— the Board may at any time determine that disposal restrictions will apply to a share
allocated on the vesting and exercise of an award.

Dividend equivalents: The Board may, in its absolute discretion, provide a “dividend equivalent” in
respect of an award held by a participant, at any time until the award is settled. A “dividend
equivalent” is an amount equal to the value of a dividend or distribution payment a participant
would have received, had the participant held a share, rather than an award, and may be made in
cash, or by providing shares, rights or options of similar value to the dividend. No dividend
equivalent will be provided on an award that has lapsed.
Ceasing employment: Notwithstanding any other provision of the Rules, or any grant letter, the
Board retains absolute discretion to determine the treatment of vested or unvested awards, or the
number of unvested awards that will vest or lapse upon a participant ceasing to be an employee.
— Unvested awards:
— If a participant ceases to be an employee prior to their awards vesting, by reason of
termination for cause, their awards will lapse immediately.
— Generally, however, if a participant ceases to be an employee prior to their awards vesting,
their unvested awards will not lapse on cessation and:

— where the attaching conditions include performance-related conditions, any
service-related conditions will be deemed to have been satisfied, and those awards
will be tested following the end of the vesting period, and will vest to the extent the
performance related conditions have been satisfied; and

— where the attaching conditions include service-related conditions (but not
performance-related conditions) the service-related conditions will be deemed to
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have been satisfied and those awards will vest following the end of the vesting
period.
— If a participant ceases to be an employee due to death, all unvested awards will be
transferred to the participant’s estate.
— Vested awards:
— unless the Board determines otherwise, a participant who ceases to be an employee must
exercise any vested awards that require exercise by the earlier of:
— 90 days of ceasing to be an employee; or
— The date the award lapses.
Awards which are not exercised within this period will lapse; and
— if a participant ceases to be an employee by reason of termination for cause, all vested
awards which have not been exercised will immediately lapse
Change of Control:

— Board discretion: if an “Event”! occurs, the Board may determine, in its absolute discretion, the

treatment of the participant’s awards, and the timing of such treatment. This could include that
the awards:

— vestin full or in part;

remain subject to the applicable conditions and/or vesting periods;

become subject to substitute or varied conditions and/or periods;

convert to shares on a particular date; or
— may only be case settled, or settled with securities other than ordinary shares.
— Default treatment on a change of control*:

— Where the Board does not exercise the aforementioned discretion, on a change of control a
pro rata number of participant’s unvested awards will vest based on the proportion of the
vesting period that has passed at the time of the change of control, and to the extent that
any applicable performance-based conditions have been satisfied.

— Where a participant holds a vested award at the date of the change of control event:

— for each vested award requiring exercise, the participant will have 30 days from the
date of the change of control event, or such other period as the Board determines, in
which to exercise the award. Any awards not exercised within this period will lapse;

— for each vested right not requiring exercise, the Company will have 30 days from the
date of the Change of Control, or such other period as the Board determines, in which
to settle the award,

— for any share acquired on the vesting or, if applicable, exercise of awards that is subject
to disposal restrictions, the Company shall have the disposal restrictions lifted within 30
days from the date of the change of control, or such other period as the Board
determines.

Malus and clawback:

— Actions of a participant: Where, in the opinion of the Board, a participant has or may obtain an
unfair benefit as a result of an act which constitutes fraud, dishonest or gross misconduct, brings
the group into disrepute, is in breach of his or her obligations to the group, or constitutes a

L An “Event” means where a takeover bid is made for the Company and the Board resolves to recommend the bid
to shareholders; where a court convenes a meeting of shareholders to be held to vote on a proposed scheme of
arrangement pursuant to which control of the majority of shares in the Company may

change; where a nofice is sent to shareholders of the Company proposing a resolution for the winding up of the
Company; or where any transaction or event is proposed that, in the opinion of the Board, may result in a person
becoming entitled to exercise control over the Company.

2 A “change of control” occurs where, as a result of any event or tfransaction, a person becomes entitled to more
than 50 % of the shares, or to all or substantially all of the CleanSpace group’s business and assets.
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failure to perform any act reasonably and lawfully request of the participant, the Board may
exercise its discretion to take actions with respect to the participant’s awards. These actions
could include resetting the applicable conditions and/ or vesting period, deeming unvested
awards to have lapsed or been forfeited, or where shares that have been allocated to a
participant have been sold, requiring the participant repay the net proceeds of sale.

— Actions of any person: Where, in the opinion of the Board, a participant has or may obtain an
unfair benefit as a result of an act of any person which constitutes fraud, dishonesty, breach of
obligations or gross incompetence, and results or is likely to result in a detrimental impact on
Company performance then if an award:

— which would not have otherwise vested, vests or may vest, the Board may exercise its
discretion to ensure that no unfair benefit is obtained; or

— which may otherwise have vested, does not vest, the Board may reconsider the satisfaction
of the applicable conditions and reinstate and vest any award that may have lapsed to the
extent that the Board determines appropriate in the circumstances, or make a new grant of
awards that reflects the terms of the original award.

Amendment of the Rules: So long as the rights of a participant are not materially reduced (other
than if an amendment is made primarily to comply with present or future laws applicable to the
Equity Incentive Plan), the Board may at any time, in its absolute discretion, amend, supplement or
revoke all of the Rules, or any or all of the rights or obligations attaching to an award. The Board
must provide written notification to participants so affected.
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Appendix B
TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS

(a)

(b)

(d)

(e)

(f)

Entitlement

A total of 225,000 Restricted Stock Units (RSUs) are proposed for issued to the CEO, each
being a right to acquire a Share for nil consideration, upon specified performance measures
being satisfied over the relevant performance period. They do not carry voting or dividend
rights prior to vesting.

Grant Date

If Shareholder approval is obtained, the RSUs will be granted as soon as practicable after the
AGM, but in any event, within 1 month of the AGM.

Expiry Date

Each RSU will expire at 5:00 pm (Sydney time) on the date that is ninety (90) days after the
Company’s 2026 AGM (Expiry Date). A RSU not vested before the Expiry Date will
automatically lapse on the Expiry Date.

Performance Period

The Long Term Incentive performance period is three years, commencing 22 March 2023
and ending 22 March 2026.

Vesting

Vesting of RSUs will be subject to the Director’s continued employment with by the Company
and the satisfaction of specified conditions. 37,500 RSUs will vest on issue (subject to
shareholder approval) and the remaining 187,000 RSUs will vest in equal instalments (of
18,750) over the following 10 quarters.

Timing of issue of Shares on vesting
Within 15 Business Days of vesting, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect
of the number of RSUs that vests;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant vesting of the Performance Rights.

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for
sale of the Shares does not require disclosure to investors, the Company must, no later than
20 Business Days after becoming aware of such notice being ineffective, lodge with ASIC a
prospectus prepared in accordance with the Corporations Act and do all such things
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale
of the Shares does not require disclosure to investors.
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(8)

(h)

(i)

(i)

(k)

()

Shares issued on exercise

Shares issued on vesting of RSUs rank equally with the then issued shares of the Company.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of a RSU holder
are to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules
at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the RSUs and holders will not
be entitled to participate in new issues of capital offered to Shareholders during the currency
of the RSUs.

Transferability

RSUs are not transferable.

Cessation of employment
Where a director ceases to be employed by the Company:

e as a result of resignation or termination for cause (including gross misconduct), all
unvested RSUs will lapse;

e for any other reason (including, disability, death or retirement), a pro-rata number of
unvested RSUs (based on the proportion of the performance period that has elapsed at
the time of cessation) will remain on-foot and will be eligible to vest on the original
vesting date.

Change of Control

In the event of a change of control, all unvested RSUs will vest, unless the Board determines
otherwise.
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Appendix C
TERMS AND CONDITIONS OF PERFORMANCE RIGHTS

(m)

(n)

(o)

(p)

(a)

Entitlement

A total of 525,000 Performance Rights are proposed for issued to the CEO, each being a right
to acquire a Share for nil consideration, upon specified performance measures being
satisfied over the relevant performance period. They do not carry voting or dividend rights
prior to vesting.

Grant Date

If Shareholder approval is obtained, the Performance Rights will be granted as soon as
practicable after the AGM, but in any event, within 1 month of the AGM.

Expiry Date

Each Performance Right will expire at 5:00 pm (Sydney time) on the date that is ninety (90)
days after the Company’s 2026 AGM (Expiry Date). A Performance Right not vested before
the Expiry Date will automatically lapse on the Expiry Date.

Performance Period

The Long Term Incentive performance period is three years, commencing 22 March 2023
and ending 22 March 2026.

Vesting

Vesting of Performance Rights will be subject to the Director’s continued employment with
by the Company and the satisfaction of specified conditions. The Performance Rights vest
on attainment of the share price hurdles being:

. Tranche 1: 175,000 Performance Rights vest if the fully paid ordinary Shares in
CleanSpace Holdings Limited (ASX:CSX) maintain a share price of over $1.00 or higher
for any consecutive 60 day period on a VWAP basis; and

° Tranche 2: 175,000 Performance Rights vest if the fully paid ordinary Shares in
CleanSpace Holdings Limited (ASX:CSX) maintain a share price of over $1.75 or higher
for any consecutive 60 day period on a VWAP basis; and

° Tranche 1: 175,000 Performance Rights vest if the fully paid ordinary Shares in
CleanSpace Holdings Limited (ASX:CSX) maintain a share price of over $2.50 or higher
for any consecutive 60 day period on a VWAP basis; and

Timing of issue of Shares on vesting
Within 15 Business Days of vesting, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect
of the number of Performance Rights that vests;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to ensure
that an offer for sale of the Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant vesting of the Performance Rights.

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an offer for
sale of the Shares does not require disclosure to investors, the Company must, no later than
20 Business Days after becoming aware of such notice being ineffective, lodge with ASIC a
prospectus prepared in accordance with the Corporations Act and do all such things
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(s)

(t)

(v)

necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale
of the Shares does not require disclosure to investors.

Shares issued on exercise

Shares issued on vesting of Performance Rights rank equally with the then issued shares of
the Company.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of a Performance
Right holder are to be changed in a manner consistent with the Corporations Act and the
ASX Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Performance Rights and
holders will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Performance Rights.

Transferability

Performance Rights are not transferable.

Cessation of employment
Where a director ceases to be employed by the Company:

e as a result of resignation or termination for cause (including gross misconduct), all
unvested Performance Rights will lapse;

e for any other reason (including, disability, death or retirement), a pro-rata number of
unvested Performance Rights (based on the proportion of the performance period that
has elapsed at the time of cessation) will remain on-foot and will be eligible to vest on
the original vesting date.

Change of Control

In the event of a change of control, all unvested Performance Rights will vest, unless the
Board determines otherwise.
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CleanSpace

RESPIRATORS

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +612 9290 9655
Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 11:00 am (AEDT) on Saturday 11 November 2023.

TO APPOINT A PROXY ONLINE

@ BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/csx2023agm

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

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

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company'’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not specify
the percentage or number of votes that each proxy may exercise, each proxy may exercise
half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. All
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 11:00 am (AEDT) on
Saturday 11 November 2023. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

E Online https://www.votingonline.com.au/csx2023agm

By Fax +61 29290 9655

> By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia
Boardroom Pty Limited

' In Person Level 8, 210 George Street
Sydney NSW 2000 Australia
Attending the Meeting

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




CleanSpace Holdings Limited
ACN 150 214 636

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

| STEP 1 APPOINT A PROXY

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

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at Unit 5, 39 Herbert Street, St Leonards NSW 2065 on Monday, 13 November 2023 at 11:00 am (AEDT) and at any adjournment of that meeting, to
act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If l/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1,4-7, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of these Resolutions even though Resolutions 1,4-7 is connected with the remuneration of key management personnel for the Company.

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolutions 1,4-7). If you wish to appoint the Chair of the Meeting as your
proxy with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution.

STEP2  VOTING DIRECTIONS

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

For Against  Abstain*

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Election of Mr Paul Cassano

Resolution 3 Re-Election of Mr. Bruce Rathie

Resolution 4 Approval of issue of securities under the Equity Incentive Plan

Resolution 5 Approval of issue of shares to Mr. Graham Mclean

Resolution 6 Approval of Grant of Restricted Stock Units to Mr. Graham Mclean

Resolution 7 Approval of Grant of Performance Rights to Mr. Graham Mclean

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

ContaCt Name......c..oeviveiiiiiiieiecee s Contact Daytime Telephone..........c..coovieiiiinnecees Date / /2023
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	The number of Performance Rights that ultimately vest and convert to fully paid ordinary shares will be determined by the satisfaction of the performance measures (vesting conditions).

	(3) Mr. McLean’s total remuneration package for FY24 is $648,400 per annum comprising a base salary of $361,991 plus superannuation, a short-term incentive of up to $160,000 and the long-term incentive valued at approximately $88,400 should resolution...
	Further details of the CEO’s remuneration arrangements are set out in the Remuneration report found in the Company’s Annual Report which is available on the Company’s website.
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	(9) Details of any securities issued to Mr. McLean will be set out in the Company’s Annual Report relating to the period in which there are issued, along with a statement that approval for the issue was obtained under ASX Listing Rule 10.14.  Any addi...
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	(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;
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	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.



