CALIMA ENERGY LIMITED
ACN 117 227 086
NOTICE OF GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 10:00 am WST
DATE: 1 April 2025
PLACE: Unit 103, 28 Station Street, Cottesloe, Western Australia 6011

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

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they
should vote, they should seek advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
10.00 am WST on 30 March 2025.



BUSINESS OF THE MEETING

AGENDA

1. RESOLUTION 1 - APPROVAL OF THE PROPOSED CAPITAL RETURN

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

“That the issued share capital of the Company be reduced by up to A$5,453,279 in
accordance with sections 256B and 256C of the Corporations Act, and that such
capital reduction be effected, subject to the Board'’s discretion, by the Company
paying each Shareholder the amount of up to 1.2 Australian cents per Share on the
ferms and conditions set out in the Explanatory Statement.”

Dated: 7 March 2025
By order of the Board

Glenn Whiddon
Executive Chairman
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Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

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

. each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies

and may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints two (2) proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section 249X(3) of
the Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

o any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

The Chair intends to vote undirected proxies on, and in favour of, Resolution 1.

Voting in person

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

You may still attend the meeting and vote in person even if you have appointed a proxy. If you
have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment
unless you actually vote at the meeting for which the proxy is proposed to be used, in which case,
the proxy's appointment is deemed to be revoked with respect to voting on that resolution.

Please bring your personalised Proxy Form with you as it will help you to register your attendance at
the meeting. If you do noft bring your Proxy Form with you, you can sfill attend the meeting but
representatives from Computershare will need to verify your identity. You can register on the day
of the meeting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6500 3270.




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe
to be material to Shareholders in deciding whether or not to pass the Resolution.

1.
1.1

1.2

RESOLUTION 1 — APPROVAL OF THE PROPOSED CAPITAL RETURN
Background

The Company proposes a capital return of up to A$5.45 million (~1.20 cents per share)
distribution to its shareholders (Proposed Capital Return) as set out below.

Capital Return A$5,453,279
Australian cents per Share 1.20
Expected timing 16 April 2025

However, the exact amount will be determined by the Board having regard to (without
limitation) the amount of cash available to be distributed to Shareholders after taking into
account any potential creditors, insurance coverage and subject to an appropriate
budget.

Subject to this Resolution 1, the Proposed Capital Return will be distributed by way of an
equal return of capital to Shareholders pro rata to the number of Shares which they hold
at on the Record Date (expected to be 5:00pm (WST) on 4 April 2025). The Record Date is
subject to change and will be confirmed by the Company.

The Proposed Capital Return will be funded by way of a cash distribution from existing
funds (Distribution). The Proposed Capital Return will be debited against the Company’s
share capital account. This constitutes a reduction in the Company’s share capital and as
such the Proposed Capital Return must be effected in accordance with sections 256B and
256C of the Corporations Act.

The purpose of this Resolution 1 is to obtain Shareholder approval for the purposes of
sections 256B and 256C of the Corporation Act to undertake the Proposed Capital Return
on the terms set out in this Explanatory Statement.

Indicative Timetable

It is proposed that the Proposed Capital Return will occur as follows:

EVENT ‘ DATE

Despatch of Notice of Meeting 10 March 2025

Final time for lodgement of Proxy Forms and record date for | 30 March 2025
voting at the Meeting

Meeting 1 April 2025

Expected record date for the Proposed Capital Return 4 April 2025
(Record Date)

Expected date of payment of the Proposed Capital Return 16 April 2025

The timetable and the dates above (and the references to those dates throughout this
Notice) are indicative only. The Company may vary those dates in accordance with the
applicable laws in its absolute discretion and without prior notice.

Changes to the above dates will be announced to the Shareholders and notified on the
Company's website.

To ensure you receive your entiflement to the Proposed Capital Return or any future
dividend or distribution prompfly, please check and update your banking instructions at




1.3

1.4

1.5

www.computershare.com.au/easyupdate/cel. If Computershare does not have your
banking details, any payment will be made via cheque.

Reasons to vote in favour of the Proposed Capital Return

The Company wishes to make a return distribution due to excess funds following the sale
of residual assets of the Company.

The primary advantage in approving the Proposed Capital Return is that it will enable the
Company to repatriate capital to its Shareholders, which is in excess of its current and
anticipated medium term requirements.

Future distributions may be in the form of dividends, subject to the availability of profits and
meeting the other Corporations Act requirements for the payment or dividends.

Also, Shareholders participating in the Proposed Capital Return will be able to do so
without incurring fransaction costs and the Proposed Capital Return will allow Shareholders
to retain the same percentage of ownership in the Company.

Reasons to vote against the Proposed Capital Return

(a) Shareholders may be concerned about the reduced capital base of the
Company

A disadvantage of the Proposed Capital Return is that following its
implementation, the Company will have a reduced capital base from which to
operate and may require additional funding in the future to meet its strategic
and corporatfe objectives, which may otherwise not be the case if the Proposed
Capital Return did not proceed. However, the Directors are of the opinion that
the net cash reserves post-Proposed Capital Return will be sufficient for their
intended use to support the Company’s operations in the medium term.

(b) Shareholders may be concerned about the potential quantum of the Proposed
Capital Return

While the Board currently has no reason to consider that the Company’s financial
position will change materially prior to the time of the Proposed Capital Return, it
is possible that this may occur and the amount of the Proposed Capital Return
(and either component of it) may increase or decrease accordingly.

(c) The Proposed Capital Return may not suit the current financial position of all
Shareholders

The Proposed Capital Return may not suit the current financial position of all
Shareholders.

The Proposed Capital Return may have tax consequences for Shareholders and
Calima Energy Ltd does not intend to apply for a class ruling from the Australian
Taxation Office in respect of the Proposed Capital Return.

Calculation of the Amount of the Proposed Capital Return

The Company estimates that the total amount available for the Proposed Capital Return
will be up to A$5,453,279, which will be funded by the Distribution. The following table shows
how the Company has calculated its estimate of the total amount available for the
Proposed Capital Return.

Cash advanced to the Company under the Proposed Capital AS$5,453,279
Return Distribution

Relevant number of Shares to participate in Proposed Capital 454,439,891
Return

Estimated Total Proposed Capital Return per Share 1.20 Australian cents
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1.6

1.7

Legal Requirements

The Proposed Capital Return constitutes an equal reduction of the Company’s share
capital for the purposes of the Corporations Act. This is because it relates only to ordinary
shares, it applies to each holder of ordinary shares in proportion to the number of Shares
they hold as at the Record Date, and the terms of the reduction are the same for each
holder of ordinary shares.

(q)

(o)

(c)

Effect on

(d)

Fair and Reasonable

Section 256B(1)(a) of the Corporations Act provides that a capital reduction must
be fair and reasonable.

The Directors are of the opinion that the Proposed Capital Return is fair and
reasonable to all Shareholders as it will apply to all Shareholders on the Record
Date equally, in proportion to the number of Shares they hold as at that date.

Company'’s ability to pay creditors

Section 256B(1)(b) of the Corporations Act provides that a capital reduction must
not materially prejudice a company's ability to pay its creditors.

The Directors, having proposed the capital reduction, are of the opinion that it
will not materially prejudice the Company's ability to pay its creditors. The
Directors have also safisfied themselves as to the solvency of the Company
following the Proposed Capital Return.

Please refer to Section 1(g) below for further information regarding the impact of
the Proposed Capital Return on the Company’s ability to pay its creditors.

Shareholder approval

Resolution 1 will be passed as an ordinary resolution for the purposes of Section
256C(1) of the Corporations Act if more than 50% of the votes cast by
Shareholders present and eligible to vote at the Meeting (whether in person
(physically or virtually), by proxy, by attorney or, in the case of a corporate
Shareholder, by a corporate representative) are in favour of it.

the Company
Effect on the Company

The Proposed Capital Return is inftended to be paid entirely from the Distribution.
Upon receipt of the Distribution, the Company’s cash resources will increase for
a short period of fime between receipt of the Distribution and payment of the
Proposed Capital Return.

Effect on Capital Structure and Share Price

Following implementation of the Proposed Capital Return, the Company's share
capital is estimated to reduce by up to A$5,453,279.

The Company confirms that:

(i) no Shares will be cancelled in connection with the Proposed Capital
Return and no fractional entitlements will arise. The Proposed Capital
Return will therefore not impact the number of Shares held by each of
the Shareholders;

(ii) the Company has 9,939,000 Options on issue at the date of this Nofice.
The exercise price of each Option will be reduced by the same amount
as the Proposed Capital Return on a per Share basis, at the same time
that the Proposed Capital Return is implemented; and

(iii) with regards to Performance Rights, the Board has discretion under the
equity plan rules to grant additional rights or make any adjustments it
considers appropriate to the terms of the performance rights in order to
minimise or eliminate any material advantage or disadvantage to a
participant resulting from the Proposed Capital Return.




1.8

1.9

Following implementation of the Proposed Capital Return, the Company’s Shares
are expected to trade at a lower share price than its then trading price
immediately prior to the ‘ex’ date for the Proposed Capital Return. This is due to
the payment/return of funds to Shareholders.

(f) Effect on historical and pro-forma financial position

The pro forma consolidated balance sheet of the Company for the period ended
31 December 2024 is set out in Schedule 1 and show the effect of the Proposed
Capital Return.

(9) Effect on Company'’s ability to pay its creditors

The Company has assessed the impact of the Proposed Capital Return on the
Company'’s ability fo pay its creditors.

That review concluded that the payment to Shareholders of an amount equal to
the Proposed Capital Return amount would not materially prejudice the
Company'’s ability to pay its creditors and the Company will have sufficient cash
reserves to pay its creditors (including current and reasonably foreseeable
claimants) following payment of the Proposed Capital Return.

(h) Tax implications for the Company

No adverse tax consequences are expected to arise for the Company from
implementing the Proposed Capital Return.

Director’s Interests

No Director will receive a payment or benefit of any kind, as a result of the Proposed
Capital Return, other than as a Shareholder of the Company.

The relevant interests of the Directors in securities of the Company as at the date of this
Notice are set out below.

DIRECTOR | SHARES | OPTIONS | PERFORMANCE
RIGHTS!
Karl DeMong 740,000 Nil 20,000
Glenn Whiddon 42,534,9842 Nil 60,000
Mark Freeman 3,755,842 Nil 72,000
Notes:

1. Comprising 152,000 Class F Performance Rights.

2. Comprising 3,755,842 Shares held directly by Mr Whiddon, 7,291,549 Shares held by Getmeoutofhere
Pty Ltd (of which Mr Whiddon is a controller and beneficiary) and 31,367,593 held indirectly by entities
controlled by Jane Whiddon (Mr Whiddon's spouse) of whom Mr Whiddon is not a beneficiary.

3. Held indirectly by Mark Freeman Family Trust (of which Mr Freeman is trustee and a beneficiary).
Australian Tax Implications for Shareholders
(q) Introduction

The following is a general summary of the Australian income ftax implications
arising for the Shareholders as a result of the Proposed Capital Return. It is based
upon the Company'’s interpretation of Australian income tax law currently in
force at the date of the issue of this Notice of Meeting and Explanatory
Statement. The commentary below is general in nature and not intended to be
comprehensive, it does not take info account the individual circumstances of
each shareholder and does not constitute tax advice. As this summary is
necessarily general in nature, Shareholders should consult with their professional
tax adviser regarding their circumstances. Non-resident Shareholders should seek
professional tax advice on the tax implications arising outside of Australia. The
comments outlined below are not applicable to all Shareholders and in particular
do not consider Shareholders who:




(b)

(c)

(i) hold their Shares for the purpose of speculation or a business of dealing
in securities (e.g. as trading stock or revenue assets);

(ii) are partnerships or individuals who are partners of such partnerships;

(iii) acquired their Shares pursuant to an employee share, option or rights

plan;
(iv) are under a legal disability;
(v) are exempt from Australian income tax;
(vi) are taken for Capital Gains Tax (CGT) purposes to have acquired their

Shares before 20 September 1985;

(vii) are subject to the Investment Manager Regime under Subdivision 842-|
of the Income Tax Assessment Act 1997 (Cth) in respect of their Shares;

(viii) are subject to the taxation of financial arrangement rules in Division 230
of the Tax Act in relation to gains and losses on their Shares; or

(ix) are foreign residents of Australia who hold their Shares in carrying on a
business through a permanent establishment in Australia.

This tax summary does not address any tax consequences arising under the laws
of jurisdictions other than Australia. It is based on Australian tax laws and
regulations, interpretations of such laws and regulations, and administrative
practice as at the date of this Notice of Meeting and Explanatory Statement.

The comments in this Section 1.9 are generally directed at Shareholders who are
Australian residents and non-residents for Australian income tax purposes who do
not hold their Shares at or through a permanent establishment in Australia.

Overview of the Proposed Capital Return

The Board proposes to distribute up to A$5,453,279 of residual cash resources to
Shareholders through the Proposed Capital Return of up to 1.20 Australian cents
per Share.

No adverse tax consequences are expected to arise for the Company from the
Proposed Capital Return.

Australian Residents

These comments apply to the Shareholders who are residents of Australia for
income tax purposes.

For Shareholders on the Record Dafte who confinue to hold their Shares and
receive the payment of the Proposed Capital Return:

(i) If the Proposed Capital Return of up to 1.20 Australian cents per Share is
not more than the cost base of the Share, the cost base and reduced
cost base of the Share will be reduced (but not below nil) by up to 1.20
Australian cents (being the Proposed Capital Return amount);

(ii) a Shareholder will make a capital gain at the time of the payment if the
amount of the Proposed Capital Return is more than the cost base of
the Share. The amount of the capital gain is equal to the excess; and

(iii) if a Shareholder makes a capital gain from the Proposed Capital Return,
the cost base and reduced cost base of the Share are reduced fo nil.
A Shareholder cannot make a capital loss from the Proposed Capital
Return.

For Shareholders on the Record Date who no longer own Shares at the time of
the payment of the Proposed Capital Return, a capital gain arises at the time of
payment equal to the Proposed Capital Return amount in respect of each Share
owned at the Record Date.




1.2

(d)

If the Share to which the Proposed Capital Return relates was acquired by a
Shareholder who is an individual, trust or complying superannuation fund aft least
12 months (not including the date of acquisition or date of distribution) before
the payment, a capital gain arising may qualify as a discounted capital gain,
provided otherrelevant conditions are satisfied. Any CGT discount will apply after
the offset of any current year or carried forward capital losses. The amount of the
capital gain remaining after the application of the CGT discount is included in
the assessable income of the Shareholder.

Non-residents

These comments apply to Shareholders who are not residents of Australia for
income tax purposes.

A Shareholder who is not a resident of Australia for Australian tax purposes should
be able to disregard any capital gain that would otherwise arise from the
Proposed Capital Return unless their Shares constitute an 'Indirect Australian Real
Property Interest’, as defined for Australian income tax purposes, at the time of
payment of the Proposed Capital Return.

Specifically, an Indirect Australian Real Property Interest includes interests held in
the Company that satisfy both of the following tests:

(i) non-portfolio interest test holdings, on an associate inclusive basis, in the
Company of 10% or more at the time of the Proposed Capital Return (or
throughout a 12-month period within the period commencing 24
months before the Proposed Capital Return); and

(i) principal asset test — where the sum of the market value of the
Company’s assets that are taxable Australian real property exceeds the
sum of the market value of its assets that are not taxable Australian real

property.

Any non-resident shareholders who own 10% or more of the shares in the
Company (on an associate inclusive basis) should seek independent professional
advice in relation to their own circumstances, including whether any protection
will be available under a relevant double tax treaty applied in these
circumstances.

Non-resident shareholders should seek independent professional advice in
relation to their own circumstances in respect of taxation in the jurisdiction where
they are resident.

Other Matters
(i) Goods and Services Tax (GST)
GST should not be payable on the Proposed Capital Return.

Shareholders may be charged GST on costs they incur in relatfion to
seeking advice on the Proposed Capital Return (e.g. tax, legal or other
advisory fees). Certain Shareholders that are registered (or required to
be registered) for GST may be entitled to claim input tax credits (or
reduced input tax credits) in relation to GST incurred on these costs.

Shareholders should seek their own independent tax advice on the
impact of GST having regard to their own circumstances.

(ii) Stamp duty

Shareholders should not be liable for any stamp duty in respect to the
Proposed Capital Return.

Board Recommendation

The Directors are of the opinion that the proposed return of capital is fair and reasonable
to all Shareholders and unanimously recommend that Shareholders vote in favour of

Resolution 1.




Each Director intends to vote all Shares held or controlled by that Director, as shown in the
table in Section 1.8, in favour of the Proposed Capital Return.

The Chairman of the Meeting also intends to vote undirected proxies in favour of Resolution
1.




GLOSSARY

AS or $ means Australian dollars.

ASIC means the Australian Securities & Investments Commission.

Blackspur means Blackspur Oil Corporation, the Company’s wholly owned subsidiary.
Distribution has the meaning given in Section 1.1.

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.

Chair means the chair of the Meeting.

Company means Calima Energy Limited (ACN 117 227 086).

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.
Meeting means the meeting convened by the Notfice.

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

Option means the option to acquire a Share.
Proposed Capital Return has the meaning given in Section 1.1.
Proxy Form means the proxy form accompanying the Notice.

Record Date means the proposed eligibility record date for the Proposed Capital Return, being the
date set out in the indicative timetable in Section 1.2.

Resolution means the resolution set out in the Notice.

Section means a section of the Explanatory Statement.

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

WST means Western Standard Time as observed in Perth, Western Australia.




SCHEDULE 1 -— PRO FORMA BALANCE SHEET

UNAUDITED!

31 DEC 2024
AS

PRO
CHANGES

AS

PRO-FORMA
31 DEC 2024
AS

Assets

Current assets

Cash and cash equivalents 7.094 (5.453) 1,641

Accounts receivable 26 - 26

Deposits and prepaid expenses 96 - 96
7,216 (5.453) 1,763

Long-term Deposits 295 - 295

Fixed Assets 69 - 69
7,580 - 2,127

Liabilities

Current liabilities

Accounts payable and accrued liabilities 99 - 99

Shareholders’ equity

Share capital 277,184 (5.453) 271,731

Conftributed surplus 22,453 - 22,453

Accumulated losses (292,156) - (292,156)
7,481 (5.453) 2,028
7,580 (5.453) 2,127

Highlights:
1. Draft Management Accounts (unaudited)
2. Impact of Proposed Capital Return.
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