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ENVIROSUITE LIMITED
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NOTICE OF ANNUAL GENERAL MEETING
AND EXPLANATORY STATEMENT

Date of Meeting: Wednesday, 29 November 2017
Time of Meeting: 2pm (AEST Time)
Place of Meeting: Sofitel Brisbane Central (St Germain Room), 249 Turbot

Street, Brisbane, Queensland

This Notice of Annual General Meeting should be read in ifs
entirety. If you are in doubt as fo how fo vote at the meeting you
should seek advice from your accountant, solicitor or other
professional adviser before voting.
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ENVIROSUITE LIMITED
ACN 122 919 948

NOTICE OF ANNUAL GENERAL MEETING

PART A - AGENDA

The 2017 Annual General Meeting of Envirosuite Limited ("the Company") will be held at Sofitel Brisbane
Central (St Germain Room), 249 Turbot Street, Brisbane, Queensland on Wednesday, 29 November 2017
at 2pm (Queensland time).

The Company's 2017 Annual Report can be accessed via the Company’s website at:

https://envirosuite.com/investors/

Terms used in this Part A are defined in Part D.

22

CONSIDERATION OF REPORTS

To receive and consider the Financial Report, Directors’ Report and Independent Audit Report
for the Company for the financial year ended 30 June 2017.

QUESTIONS AND COMMENTS
Shareholders will be given a reasonable opportunity fo:
(a) ask questions about or comment on the management of the Company; and

(b) ask the Auditor's representative questions relevant to the Auditor's audit of the
Financial Report.

The Auditor's representative will also be given a reasonable opportunity to answer any written
questions submitted to the Auditor prior fo the Meeting in accordance with the Corporations
Act.

RESOLUTION 1 - ELECTION OF MR. P WHITE AS DIRECTOR

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

“That Mr. Peter White, who was appointed a director of the Company by the Directors on 10
July 2017 pursuant to rule 13.2 of the Company’s constitution, is elected as a director of the
Company.”

RESOLUTION 2 - RE-ELECTION OF MR. A GALLAGHER AS DIRECTOR

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

“That Mr. Adam Gallagher, who retires in accordance with the Company’s constitution and
being eligible offers himself for election, is re-elected as a director of the Company with effect
from the end of the Meefing.”
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5. RESOLUTION 3 - RE-ELECTION OF MR. D JOHNSTONE AS DIRECTOR

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

“That Mr. David Johnstone, who retires in accordance with the Company’s constitution and
being eligible offers himself for election, is re-elected as a director of the Company with effect
from the end of the Meeting.”

6. RESOLUTION 4 - APPOINTMENT OF AUDITOR

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

“That, subject fo WPIAS Pty Ltd receiving the consent of ASIC for it fo resign as the Company’s
auditor in accordance with section 329(5) of the Corporations Act (ASIC Consent), for the
purposes of section 327B of the Corporations Act and for all other purposes, the Company is
authorised to appoint PKF Hacketts Pty Ltd, who have been nominated by a Shareholder (in
accordance with section 328B of the Corporations Act) and have provided consent in writing
(in accordance with section 328A of the Corporations Act), to act as the Company’s auditor
with effect from the date of this Annual General Meeting or such other date specified by ASIC
Consent.”

7. RESOLUTION 5 - REMUNERATION REPORT ADOPTION

To consider and, if thought fit, pass, with or without amendment, the following resolution, in
accordance with section 250R(2) of the Corporations Act, as an ordinary resolution:

“That the Remuneration Report for the year ended 30 June 2017 be adopted.”

BY ORDER OF THE BOARD
ENVIROSUITE LIMITED

Adam Gallagher
Company Secretary

18 October 2017
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PART B - EXPLANATORY STATEMENT

This Explanatory Statement forms part of the notice convening the Company’s Annual General Meeting
to be held on Wednesday, 29 November 2017.

The purpose of this Explanatory Statement is fo assist Shareholders in understanding the background to
and implications of the resolutions proposed at, and procedural matters concerning the Meeting.

Terms used in this Explanatory Statement are defined in Part D.

1.

22

23

2.4

AGENDA ITEM 1 - CONSIDERATION OF REPORTS

The Financial Report, the Directors’ Report and the Independent Audit Report for the financial
year ended 30 June 2017 will be presented for consideration.

The above mentioned reports are contained in the Company’s Annual Report and were
released to the ASX on 1 September 2017. The Annual Report can accessed via the
Company’s website at:

https://envirosuite.com/investors/

Shareholders are not required fo vote on the reports however Shareholders will be given a
reasonable opportunity to ask questions concerning the reports.

AGENDA ITEM 2 - QUESTIONS AND COMMENTS

The Chairman of the meeting (“the Chairman”) will give Shareholders a reasonable opportunity
to ask questions about or make comments on the management of the Company.

A representative of the Auditor will attend the Meeting. The Chairman will give Shareholders a
reasonable opportunity to ask the Auditor’s representative questions relevant to:

(a) the conduct of the audit; and
(b) the preparation and content of the Auditor’s report; and
(c) the accounting policies adopted by the Company in relation to the preparation of

the financial statements; and
(d) the independence of the Auditor in relation to the conduct of the audit.

The Chairman will also give the Auditor’'s representative a reasonable opportunity fo answer
written questions submitted to the Auditor in accordance with the Corporations Act. A list of
written questions, if any, submitted by Shareholders will be made available at the start of the
meeting, and any written answer(s) tfabled by the Auditor’s representative at the meeting will
be made available to Shareholders as soon as practicable after the meeting.

Pursuant to section 250PA of the Corporations Act, a shareholder entitled to vote at the
Meeting may submit a written question to the Company’s auditor if the question is relevant to:

(a) the content of the Auditor's report to be considered at the Annual General Meeting;
or,
(b) the conduct of the audit of the annual financial report o be considered at the

Annual General Meeting.
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2.5

2.6

3.

If you are a Shareholder and you wish to submit a question to the Company's auditor, you must
give the question fo the Company (who will pass it on to the Auditor) no later than 5.00 pm
(AEST) on Friday, 24 November 2017.

If you are submitting a question, please deliver it, marked “Attention: The Company Secretary,
Envirosuite Limited”, to the Company either personally or by post to the address, or email
address designated in Section 2.8 of Part C of this Notice. Alternatively, if you are submitting a
proxy form, you may send the question fogether with the proxy form, provided it is received by
2.00 pm (AEST) on Monday, 27 November 2017.

AGENDA ITEM 3 - RESOLUTION 1: ELECTION OF P. WHITE AS DIRECTOR

Background

3.1

3.2

3.3

3.4

Peter White (“Mr. White") was appointed by the Company’s directors as a director of the
Company on 10 July 2017 pursuant fo rule 13.2 of the Company’s constitution, which allows the
Company'’s directors to appoint a person as a Director to fill a casual vacancy or as an
addition to the Board. Under the Company's constitution Mr White will hold office as a Director
until the Annual General Meeting on Wednesday 29 November 2017 and may be re-elected
as a Director at that meeting.

Mr White formerly held the role of Chief Executive Officer (CEO) from April 2012 to May 2016. In
this time Mr White consolidated the consulting group and increased its scale through organic
growth and several successful acquisitions as well as leading the development and transition to
a cloud-based Software-as-a-Service (Saa$) offering of the Company’s Envirosuite platform.

Mr White has deep experience in technology sales and operational management. Over the
past 30 years he has held executive and sales management positions in global technology
companies including Hewlett Packard, Motorola, Siemens, Computer Associates, and Tandem
Computers. He has extensive global experience gained through international business
development roles in Asia, Europe and the USA.

Mr White has a particular skill-set and experience in selling large, innovative, fechnology deals
that have accelerated growth for his previous employers. This has included individual deals
worth hundreds of millions of dollars, as well as application software deals to several
governments, and some of the world’s biggest banks and telecommunication carriers.

Recommendation of Directors

3.5 Each Director (Mr. White abstaining) recommends that Shareholders vote in favour of
Resolution 1.

4. AGENDA ITEM 4 - RESOLUTION 2: RE-ELECTION OF A. GALLAGHER AS DIRECTOR

Background

4.1 In accordance with the Company’s constitfution, Adam Gallagher (“Mr. Gallagher”) retires by
rotation at the close of the Annual General Meeting and, being eligible, offers himself for re-
election as a director of the Company.

4.2 Mr. Gallagher has been a director of the Company since 20 September 2012 and chairs the
Audit and Risk Management Committee and is a member of the Remuneration and
Nominatfion Committee.

4.3 Mr. Gallagher has over 17 years of diverse business experience through executive and

officeholder roles. He commenced his career as a commercial banking graduate with
Commonwealth Bank and held a number of management roles before moving info funds
management and corporate advisory. In the past he has run his own corporate advisory
business and had seven years of investment experience as an Executive Director of a
microcap focused investment company. Mr. Gallagher predominantly focuses on the
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technology space is also a non-executive director of ASX listed Technology company CCP
Technologies Limited (ASX:CT1).

4.4 Mr. Gallagher was instrumental in building up the Company’s consulfing practice through
acquisition, sustaining the growth of the technology through procuring debt and equity
funding, and then managing the sale of the consulting practice to ERM, which has enabled
Envirosuite to become the well-funded technology business that it is foday.

4.5 Mr. Gallagher holds a Graduate Diploma in Information Systems which, combined with his other
qudlifications and professional experience in the Technology sector and business
development, is highly valued by the Directors in this next phase of the Company’s growth.

Recommendation of Directors

4.6 Each Director (Mr. Gallagher abstaining) recommends that Shareholders vote in favour of
Resolution 2.

5. AGENDA ITEM 5 — RESOLUTION 3: RE-ELECTION OF D. JOHNSTONE AS DIRECTOR

Background

5.1 In accordance with the Company’s constitution David Johnstone (“Mr. Johnstone”) retires by

rotation at the close of the Annual General Meeting and, being eligible, offers himself for re-
election as a director of the Company.

5.2 Mr. Johnstone has been a director of the Company since February 2014 and Chairman of the
Company since September 2017. Mr Johnstone also chairs the Remuneration and Nomination
Committee and is a member of the Audit and Risk Management Committee.

53 Mr. Johnstone is an experienced company director, Chairman and CEO. He was previously
Group Head of Corporate Development and prior to that CEO of Centrepoint Alliance Ltd's
largest subsidiary, Professional Investment Services Ltd. He was also CEO of Bartercard Ltd after
he successfully sold and merged his own business, Trade Ltd.

54 Mr. Johnstone continues to provide consulting, non-executive director and advisory services to
many tfechnology and financial services businesses both listed and unlisted.

Recommendation of Directors

5.5 Each Director (Mr. Johnstone abstaining) recommends that Shareholders vote in favour of
Resolution 3.

6. AGENDA ITEM 6 — RESOLUTION 4: APPOINTMENT OF AUDITOR

Background

6.1 The Company is seeking Shareholder approval fo appoint PKF Hacketts as the auditors of the

Company and its consolidated entities.

6.2 In accordance with section 329(5) of the Corporations Act, the Company’s current auditor,
WPIAS Pty Ltd (“WPIAS"), has stated that it is their intention to request the consent of ASIC to
resign with effect from this Annual General Meeting (ASIC Consent). Subject to WPIAS
receiving ASIC Consent, upon receiving a formal notice of resignation (Notice of Resignation)
from WPIAS, the Company will lodge the Nofice of Resignation with ASIC in accordance with
section 329(11) of the Corporations Act.

6.3 The Company has received a nomination for the appointment of the firm PKF Hacketts Pty Ltd
(Notice of Nomination) from a Shareholder under section 328B of the Corporations Act. In
accordance with section 328B(3) of the Corporations Act a copy of the Notice of Nomination
of auditoris enclosed in Annexure A and has also been sent to WPIAS and PKF.
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6.4 In accordance with section 328A, the firm PKF Hacketts Pty Ltd (PKF Hacketts) has provided
consent in writing to act as the auditor of the Company, subject to ASIC Consent. Accordingly,
subject fo ASIC Consent and Notice of Resignation being provided, the Company seeks
Shareholders’ approval to appoint the firm PKF Hacketts as the auditor of the Company and its
confrolled entities to fill the vacancy of WPIAS, in accordance with section 327B and on any
terms required by the ASIC Consent.

6.5 If Resolution 4 is passed and the ASIC Consent is issued, the resignation of the firm WPIAS and
appointment of the firm PKF Hacketts will take effect on the date of this AGM or such other
date as specified by the ASIC Consent.

Recommendation of Directors
6.6 Each director recommends that Members vote in favour of Resolution 4. Please note however

that if WPIAS has not provided its resignatfion as the Company’s auditor to ASIC by the start of
the Meeting, Resolution 4 will be withdrawn and not voted on at the Meeting.

7. AGENDA ITEM 7 — RESOLUTION 5: REMUNERATION REPORT ADOPTION
Background
7.1 The Remuneration Report is contained in the Company’s 2017 Annual Report commencing on

page 12. The Remuneration Report’'s contents include:

(a) an explanation of the Board's policy for remuneration of the Key Management
Personnel; and

(b) details of remuneration paid to the Key Management Personnel.

7.2 Under section 250R(2) of the Corporations Act a resolution that the Remuneration Report be
adopted must be put to a vote of shareholders at the Company’s Annual General Meeting.

7.3 The Chairman will give Shareholders a reasonable opportunity to ask questions about, or make
comments on, the Remuneration Report.

Requirement for Shareholder approval

7.4 The vote on Resolution 5 is advisory only and does not bind the Company or the Company’s
directors.
7.5 If Resolution 5 is not passed, the Directors are not obliged to alter any of the arrangements

specified in the Remuneration Report. However, the Board will take the outcome of the vote
info consideration when reviewing the remuneration practices and policies of the Company.

7.6 If, at the Meefing, more than 25% of Shareholders vote against the adoption of the
Remuneration Report contained in the Company’s 2017 Annual Report, the first part of the
Board spill provisions contained in the Corporations Act (“two strikes rule”) will be triggered
("25% No Vote").

While this will not impact the adoption of the Remuneration Report at the current year's
Meeting, the implications of the 25% No Vote is that, if, af next year’s annual general meeting,
the Remuneration Report for that year again receives a 25% No Vote, the Company will be
required to put a resolution to Shareholders to vote on whether to hold another general
meeting within 90 days of that annual general meeting at which all of the Directors of the
Company at that time (other than the Managing Director) must stand for re-election.

Voting exclusion statement

7.7 Section 250R(4) of the Corporations Act provides that a vote must not be cast (in any capacity)
on Resolution 5 by or on behalf of a member of the Key Management Personnel whose



2017 ANNUAL GENERAL MEETING ENVIROSUITE LIMITED

7.8

7.9

remuneration details are included in the Remuneration Report or a Closely Related Party of
such a person.

However, section 250R(5) of the Corporatfions Act provides that a member of the Key
Management Personnel whose remuneration details are included in the Remuneration Report
or a Closely Related Party of such a person (each “the Voter”) may cast a vote on Resolution 5
as a proxy if the vote is not cast on behalf of a member of the Key Management Personnel
whose remuneration details are included in the Remuneration Report or a Closely Related Party
of such a person and either:

(a) the Voter is appointed as a proxy by writing that specifies the way the proxy is to vote
on the resolution; or

(b) the Voter is the chair of the meeting and the appointment of the chair as proxy:
(i) does not specify the way the proxy is to vote on the resolution; and
(ii) expressly authorises the chair to exercise the proxy even if the resolution is
connected directly or indirectly with the remuneration of a member of the

Key Management Personnel.

In accordance with section 250R(8) of the Corporations Act, a vote cast in confravention of
section 250R(4) of the Corporations Act will not be counted.



2017 ANNUAL GENERAL MEETING ENVIROSUITE LIMITED

PART C - VOTING NOTES

1.

22

23

2.4

2.5

2.6

2.7

VOTING RIGHTS

The Board has determined that all of the shares of the Company will be taken, for the purposes
of determining the rights of Shareholders to attend and vote at the Meeting, to be held by the
persons who are registered in the Company’s register of shareholders at 7.00pm (AEST) on
Monday 27 November 2017 as the owners of those shares. Therefore transfers registered after
that time will be disregarded in determining shareholders entitled to attend and vote at the
Meeting.

PROXIES
A Shareholder entitled to attend and vote at the Meeting may appoint:
(a) one proxy if the Shareholder is only entitled to one vote at the meeting; or

(b) one or two proxies if the Shareholder is enfitled to more than one vote at the
meeting, to atfend and vote af the meeting for the Shareholder.

A Shareholder may appoint an individual person or a body corporate as the Shareholder’s
proxy.

A body corporate appointed as a Shareholder’s proxy may appoint a representative to
exercise any of the powers the body corporate may exercise as a proxy at the Meeting. The
representative should bring to the Meeting evidence of his or her appointment, including any
authority under which the appointment is signed, unless it has previously been provided to the
Company.

A Shareholder who appoints two proxies may state on the proxy form what proportion or
number of the Shareholder’s votes the proxy may exercise. If a Shareholder appoints two
proxies and does not specify the number or proportion of votes each proxy may exercise, each
of the proxies may exercise half of the Shareholder’s votes.

A proxy need not be a Shareholder.

Section 250BB(i) of the Corporations Act provides that an appointment of a proxy may specify
the way the proxy is to vote on a particular resolution and if it does:

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

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

(c) if the proxy is the chair of the meeting at which the resolution is voted on the proxy
must vote on a poll and must vote that way (i.e. as directed); and

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

Section 250BC of the Corporations Act provides that if:

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the company’s members; and

(b) the appointed proxy is not the chair of the meeting; and
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(c) at the meeting, if a poll is duly demanded on the question that the resolution be
passed; and
(d) either of the following apply:

(i) if a record of aftendance is made for the meeting - the proxy is not
recorded as attending:

(i) the proxy does not vote on the resolution;

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

A proxy form is enclosed. If you wish to appoint a proxy or proxies you must complete the proxy
form and deliver it to the Company, together with the power of attorney or other authority (if
any) under which it is signed (or a certified copy), by no later than 2.00pm (AEST) on Monday,
27 November 2017:

(a) by delivery:
Envirosuite Limited
Attn: Company Secretary
Level 19, 240 Queen Street
Brisbane, QLD 4000; or

(b) by post:
Envirosuite Limited
Attn: Company Secretary
GPO Box 3109
Brisoane QLD 4001

(c) by email:

adam.gallagher@envirosuite.com

CORPORATE REPRESENTATIVE

A Shareholder which is a body corporate may appoint an individual as the Shareholder’s
representative to attend and vote at the Meeting. The representative must bring the formall
notice of appointment to the meeting, unless it has previously been provided to the Company.

OTHER INFORMATION
Queries in relation to the lodgement of proxies or other matters concerning the Meeting may

be directed to the Company Secretary on telephone (+61 428 130 447) or email
adam.gallagher@envirosuite.com.
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PART D - INTERPRETATION
In this notice of meeting the following expressions have the following meanings:

“ASX" means the ASX Limited (ACN 008 624 691) or the securities exchange market operated by it as the
context requires.

“Auditor” means the Company’s auditor.

"Board" means the Directors of the Company from time to time acting as a board.

“Closely Related Party” of a member of the Key Management Personnel of the Group has the meaning
ascribed to it in the Corporations Act, and the expression includes, for example, certain Key
Management Personnel’s family members, dependents and companies they control.

"Company" means Envirosuite Limited ACN 122 919 948.

“Corporations Act” means the Corporations Act 2001 (Cth).

"Directors" means the directors of the Company.
“Equity Security” has the meaning given in Listing Rule 19.12.

“Group” means the Company and each of its subsidiaries comprising the consolidated entity referred to
in the Company’s 2017 Annual Report.

“Key Management Personnel” means those persons having authority and responsibility for planning,
directing and confrolling the activities of the Group, directly or indirectly, including any director (whether
executive or otherwise) of the Group.

“Listing Rule” refers to the listing rules of the ASX as amended from fime to fime.

"Meeting" means the annual general meeting of Shareholders convened for Wednesday, 29 November
2017 and any adjournment thereof.

“Notice” means this Notice of Annual General Meeting and includes Parts A to D inclusive.
“Related Party” has the meaning ascribed to it in Listing Rule 19.
"Shares" means fully paid ordinary shares in the capital of the Company.

"Shareholder' means a shareholder of the Company.
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YOUR VOTE IS IMPORTANT

All Correspondence to:

By email adam.gallagher@envirosuite.com
D<  ByMail  Envirosuite Limited
GPO Box 3109
Brisbane QLD 4000

2 By Phone: (within Australia) 0428 130 447
(outside Australia) +61 428 130 447

For your vote to be effective it must be recorded before 2:00pm (AEST) on Monday 27 November 2017.

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 2:00pm (AEST) on
Monday 27 November 2017. 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:

By email adam.gallagher@envirosuite.com
Envirosuite Limited

Attn: Company Secretary

GPO Box 3109

Brisbane, QLD 4000

X By Mail

fin Person Envirosuite Limited

Attn: Company Secretary
Level 19, 240 Queen Street
Brisbane. QLD 4000
Attending the Meeting

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




Envirosuite Limited
ACN 122 919 948

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 Envirosuite Limited 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 the Sofitel Brisbane Central (St Germain Room), 249 Turbot Street, Brisbane QLD on Wednesday, 29 November, 2017 at 2:00pm (AEST) 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/iwe have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and l/we have not directed my/our proxy how to vote in respect of Resolution 5, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 5 is connected with the remuneration of a member of the key management personnel for the
Company.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolution 5). 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.

Against  Abstain*

Resolution 1 Election of Mr. P White as a Director

Resolution 2 Re-election of Mr. A Gallagher as a Director

Resolution 3 Re-election of Mr. D Johnstone as a Director

Resolution 4 Appointment of Auditor

Resolution 5 Remuneration report Adoption

m
o
=

STEP 3 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..........ooovriiiiiiiice e Contact Daytime Telephone............cccoeiiiiiiiiinnncsereseeeseeene Date / | 2017



ANNEXURE A

The Directors

Envirosuite Limited

Level 19, 240 Queen Street
Brisbane QLD 4000

Subject Nomination of Auditor

For the purposes of Section 328B(3) of the Corporations Act 2001, I, Peter White, being a Director and
member of Envirosuite Limited ("Company"), hereby nominate PKF Hacketts Pty Ltd for appointment
as auditor at the next annual general meeting of the Company to be held on 29 November 2017 or at
any adjournment of that meeting.

Yours faithfully,
g
Peter White
Director



