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24 October 2025
ANNUAL GENERAL MEETING NOTICE

Notice is given that the Annual General Meeting (“Meeting”) of shareholders of Agrimin Limited (ACN 122
162 396) (ASX: AMN) (“Agrimin” or “the Company”) will be held as follows:
Time and date: 10am (AWST) on Tuesday, 25 November 2025

Location: The offices of RSM Australia, Level 32 Exchange Tower, 2 The Esplanade, Perth, Western
Australia

Please find attached the following documents providing further information on the Meeting:

e Shareholder Notice and Access Letter;
e Notice of Annual General Meeting; and
e Sample Proxy Form.

The above documents will be dispatched to the Company’s shareholders today, according to their
communication preference.

Copies of the above documents are also available on the Company’s website.

ENDS
For further information, please contact:
Michael Hartley Briohny McManus
Executive Director Company Secretary
T:+61 8 9389 5363 T:+61 8 9389 5363
E: mhartley@agrimin.com.au E: bmcmanus@agrimin.com.au

Or visit our website at www.agrimin.com.au

This ASX Release is authorised for market release by Agrimin’s Board.
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24 October 2025

Letter to shareholders regarding the Annual General Meeting

Dear Shareholder,

Notice is hereby given that the Annual General Meeting (Meeting) of shareholders of Agrimin
Limited (ACN 122 162 396) (ASX: AMN) (Agrimin or the Company) will be held as follows:

Time and date: 10am (AWST) on Tuesday, 25 November 2025
Location: The offices of RSM Australia

Level 32 Exchange Tower

2 The Esplanade

Perth, Western Australia

As permitted by the Corporations Act 2001 (Cth), the Company will not be dispatching physical
copies of the Notice of Annual General Meeting (Notice) unless a shareholder has requested a hard
copy. Instead, the Notice can be viewed and downloaded at the following link:
https://www.agrimin.com.au/asx-announcements/.

For shareholders that have not elected to receive notices by email, a copy of your personalised
proxy form is enclosed for your convenience. Please complete and return the proxy form to the
Company’s share registry, Automic, using any of the following methods:

Online: https://investor.automic.com.au/#/loginsah or scan the QR Code available
on the proxy form.

By mail: Automic, GPO Box 5193, Sydney NSW 2001, Australia

In person: Automic, Level 5, 126 Phillip Street, Sydney NSW 2000

By email: meetings@automicgroup.com.au

Your proxy voting instruction must be received by 10am (AWST) on Sunday, 23 November 2025,
being not later than 48 hours before the commencement of the Meeting. Any proxy voting
instructions received after that time will not be valid for the Meeting.

The Notice is important and 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. If you
have difficulties obtaining a copy of the Notice, please contact the Company’s share registry,
Automic, on 1300 288 664 (within Australia) or +61 2 9698 5414 (overseas).

For further information, please contact:

Michael Hartley Briohny McManus
Executive Director Company Secretary
T: +61 8 9389 5363 T: +61 8 9389 5363

E: mhartley@agrimin.com.au E: bmcmanus@agrimin.com.au
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NOTICE OF ANNUAL GENERAL MEETING

AGRIMIN LIMITED
ACN 122 162 396

The Annual General Meeting of Agrimin Limited will be held:

at: 10.00am (AWST)

on: 25 November 2025

in person at: The office of RSM Australia
Level 32 Exchange Tower
2 The Esplanade
Perth WA 6000

Attached to this Notice of Annual General Meeting is a sample proxy form.

Important Notes

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.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the

Company Secretary on (+61) 8 9389 5363.
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IMPORTANT INFORMATION
Time and place of meeting

Notice is given that the meeting of the Shareholders to which this Notice of Meeting relates
will be held at 10.00am (AWST) on 25 November 2025 at:

the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade Perth WA 6000
(Meeting).

Your vote is important

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

Voting eligibility

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 4:00pm (AWST) on 23 November 2025.

Voting in person (or by attorney)

To vote in person, attend the Meeting at the time, date and place set out above. Attorneys
should bring with them an original or certified copy of the Power of Attorney under which they
have been authorised to attend and vote at the Meeting.

Voting by a corporation

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

Poll

Shareholders are advised that all Resolutions to be considered at the Annual General Meeting
will be put to a poll, in accordance with the provisions of the Company’s Constitution.
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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, members are advised that:

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

specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints two 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.

To be effective, proxies must be received by 10.00am (AWST) on 23 November 2025. Proxies
lodged after this time will be invalid.

Page 3 of 29
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NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting of the Shareholders to which this Notice of Meeting relates
will be held at 10.00am (AWST) on 25 November 2025 at:

the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade, Perth WA 6000.

The Explanatory Statement and Proxy Form which accompany and form part of this Notice,
describe in more detail the matters to be considered. Please consider this Notice, the
Explanatory Statement and the Proxy Form in their entirety.

Capitalised terms not otherwise defined in this Notice have the meaning given in the Glossary
which accompanies this Notice. References to the “Corporations Act” are to the Corporations
Act 20017 (Cth) unless the context requires otherwise.

AGENDA

ORDINARY BUSINESS

Financial Report, Directors’ Report and Auditor’s Report

To receive and consider the Annual Financial Report, Directors’ Report, the Remuneration

Report and Auditor’s Report for the Company and its controlled entities for the year ended 30
June 2025.

1. Resolution 1 — Adoption of Remuneration Report

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended
30 June 2025.”

Note: the vote on this Resolution is advisory only and does not bind the Directors or
the Company.

Voting Prohibition Statement: A vote on this Resolution must not be cast (in

any capacity) by or on behalf of any of the following persons:

(a) a member of the Key Management Personnel, details of whose remuneration
are included in the Remuneration Report; or

(b) a Closely Related Party of such a member.

However, a person described above may cast a vote on this Resolution as a proxy if
the vote is not cast on behalf of a person described above and either:

(a) the person does so as a proxy appointed by writing that specifies how the
proxy is to vote on the Resolution; or

(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and

(i) 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.
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Resolution 2 - Election of Director — Mr Michael Hartley

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

“That, for the purposes of clause 7.6. of the Constitution, ASX Listing Rule 14.4
and for all other purposes, Mr Michael Hartley, a Director who was appointed
on 7 February 2025, retires, and being eligible, is elected as a Director.”

Resolution 3 — Approval of 10% Placement Facility — Listing Rule
7.1A

To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval
is given for the issue of Equity Securities totalling up to 10% of the issued
capital of the Company at the time of issue, calculated in accordance with the
formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions set
out in the Explanatory Statement.”

Voting Exclusion: At the date of the Notice, the Company is not proposing to make a
new issue of Equity Securities under Listing Rule 7.1A and has not approached any
particular existing Shareholder or security holder or an identifiable class of existing
security holder to participate in any such issue.

If at the time of the Meeting, the Company is proposing to make an issue of Equity
Securities under Listing Rule 7.1A.2, voting will be excluded by or on behalf of any
persons who are expected to participate in, or who will obtain a material benefit as a
result of, the proposed issue (except a benefit solely by reason of being a Shareholder),
or any of their respective associates.

The above voting exclusion does not apply to a vote cast in favour of the Resolution
by:

(a) a person as proxy or attorney for a person who is entitled to vote on the
Resolution, in accordance with directions given to the proxy or attorney to vote
on the Resolution in that way;

(b) the Chair 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

(c) aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity
on behalf of a beneficiary provided the following conditions are met:

(i) 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

(i) the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.
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Resolution 4 — Renewal of proportional takeover provisions in the
Constitution

To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of section 136(2) of the Corporations Act and for all
other purposes, approval is given for the Company to modify its existing
Constitution by renewing Clause 4.9 and Schedule 5 for a period of 3 years
from the date of approval of this Resolution.”

Resolution 5 — Approval of Incentive Awards 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 Listing Rules 7.2 (Exception 13(b)), section 200E of
the Corporations Act and for all other purposes, Shareholders approve the
employee incentive scheme of the Company known as the “Agrimin Incentive
Awards Plan” (Plan), the issue of Equity Securities under that Plan, and the
provision of termination benefits under the Plan, on the terms and conditions
set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of the
Resolution by or on behalf of a person who is eligible to participate in the Plan, an
officer of the Company or any of its child entities who is entitled to participate in a
termination benefit under the Plan, or any Associate of that person or those
persons. However, this does not apply to a vote cast in favour of a resolution by:

(a) a person as a proxy or attorney for a person who is entitled to vote on the
resolution, in accordance with directions given to the proxy or attorney to
vote on the resolution in that way; or

(b) 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

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary
capacity on behalf of a beneficiary provided the following conditions are
met:

(i) 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

(ii) the holder votes on the resolution in accordance with directions
given by the beneficiary to the holder to vote in that way.

Voting Prohibition Statements: In accordance with section 250BD of the
Corporations Act, a person appointed as a proxy must not vote, under that
appointment, as a proxy on this Resolution if:
(a) the proxy is either:

(i) a member of the Key Management Personnel; or

(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.
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However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even

if the Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

In accordance with the Corporations Act, if any Shareholder is an existing or
potential employee or Director of the Company (or a Related Body Corporate), or
an associate of such a person, and wishes to preserve the benefit of this
Resolution for that person in respect of any termination benefit provided under the
Plan, they should not vote on the Resolution or they will lose the benefit of the
Resolution unless, in accordance with section 200E(2B) of the Corporations Act,
the vote is as a proxy that specifies how the proxy is to be voted on this Resolution
and is not cast on behalf of any of the above persons.

DATED: 24 October 2025

BY ORDER OF THE BOARD

BRIOHNY MCMANUS
COMPANY SECRETARY
AGRIMIN LIMITED
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders of the
Company in connection with the business to be conducted at the Annual General Meeting to
be held at 10.00am (AWST) on 25 November 2025 at:

the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade, Perth WA 6000.
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 Resolutions in
the Notice of Meeting.

Financial Statements and Reports

In accordance with the Constitution, the business of the Annual General Meeting will include
receipt and consideration of the Annual Financial Report of the Company for the financial year
ended 30 June 2025 together with the declaration of the Directors, the Directors’ Report, the
Remuneration Report and the Auditor’'s Report.

There is no requirement for shareholders to approve these reports. The Chairman will allow a
reasonable time for shareholders to ask questions about or make comments on the
management of the Company. Shareholders will also be given a reasonable opportunity to ask
the auditor questions about the conduct of the audit, and the preparation and content of the
Auditor’s Report, the accounting policies adopted by the Company and the independence of
the auditor in relation to the conduct of the audit.

The Company will not provide a hard copy of the Company’s Annual Financial Report to
Shareholders unless specifically requested to do so. The Company’s Annual Financial Report
is available on its website.

1. Resolution 1 - Adoption of the Remuneration Report

The Remuneration Report for the Company is set out in the Company’s 2025 Annual
Report. The Remuneration Report outlines the Company’s remuneration framework
and the remuneration outcomes for the financial year the subject of the Remuneration
Report for the Board and Key Management Personnel.

The Chairman will allow a reasonable opportunity for Shareholders to ask questions
about, or make comments on, the Remuneration Report at the meeting.

Under the Corporations Act if, at two consecutive annual general meetings, at least
25% of the votes cast on a Remuneration Report resolution are voted against adoption
of the Remuneration Report, then a further resolution (Spill Resolution) may be
required to be considered at the second annual general meeting as to whether a
further meeting be convened to put certain Directors to re-election. The Directors to
be put to re-election are those Directors, other than the Managing Director, who were
Directors when the resolution to make the Directors’ Report was passed.

At the Company’s previous annual general meeting the votes cast against the
Remuneration Report considered at that annual general meeting were less than 25%.
Accordingly, the requirement for a Spill Resolution will not arise at this Meeting
irrespective of the outcome of the vote on Resolution 1.
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If you are appointing the Chair as your proxy, please note that the proxy form
accompanying this Notice expressly authorises the Chair to vote any undirected
proxies in favour of Resolution 1 even though the resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel.
Accordingly, if you are appointing the Chair as your proxy and do not wish your proxy
to vote in favour of Resolution 1, you will need to mark “against” or “abstain” where
indicated in the proxy form in relation to Resolution 1.

2.1

Resolution 2 - Election of Director — Mr Michael Hartley
Background

Clause 7.6 of the Constitution allows the Directors to appoint at any time a person to
be a Director as an addition to the existing Directors.

Any Director so appointed holds office only until the next following annual general
meeting and is then eligible for election but shall not be taken into account in
determining the Directors who are to retire by rotation (if any) at that meeting.

ASX Listing Rule 14.4 provides that 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 Michael Hartley, appointed by the Board as a Director on 7 February 2025, will
retire in accordance with clause 7.6 of the Constitution and ASX Listing Rule 14.4 at
the Meeting and, being eligible seeks election.

Mr Michael Hartley is a qualified hydrogeologist bringing over 25 years of experience
in the mining sector. His expertise spans project management, operations,
environmental assessments, feasibility studies at all levels, and water resource
investigations. Previously, he served as Chief Hydrogeologist and Senior Project
Manager at the ICL Potash project in the Danakil Depression, Ethiopia. Mr Michael
Hartley is a member of both the Australian Institute of Company Directors (AICD) and
the Australian Institute of Mining and Metallurgy (AusIMM).

Mr Michael Hartley has held no public directorships in the last three years.

The Company has confirmed Mr Michael Hartley's qualifications and material
employment history and conducted an ASIC search and criminal history search of Mr
Michael Hartley. Nothing of concern has arisen from these enquiries.

Mr Michael Hartley does not have any interest, position or relationship that might
influence, or reasonably be perceived to influence, in a material respect their capacity
to bring an independent judgement to bear on issues before the Board and to act in
the best interests of the Company as a whole rather than in the interests of an
individual security holder or other party.

The Board considers that Mr Michael Hartley will not, if elected, qualify as an
independent Director due to his management responsibility for the Company.

The Board (other than Mr Michael Hartley who has a material interest in the outcome
of Resolution 2) supports the election of Mr Michael Hartley as a Director.
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2.2

If Resolution 2 is passed, then Mr Michael Hartley will continue as a Director post the
Annual General Meeting.

Technical information required by Listing Rule 14.1A

If Resolution 2 is passed, then Mr Michael Hartley will continue as a Director post the
Annual General Meeting.

If Resolution 2 is not passed, the Mr Michael Hartley will cease to be a Director from
the end of the Annual General Meeting and the Company’s Board of Directors will be
reduced to 2. Given this would be less than the minimum required under the ASX
Listing Rules (being a minimum of 3 Directors) the remaining Directors would be
required to appoint a new Director as a casual vacancy to remain in compliance with
the ASX Listing Rules.

w
-

3.2

Resolution 3 — Additional 10% Placement Facility — Listing Rule
7.1A

General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the
amount of Equity Securities that a listed company can issue without the approval of
its shareholders over any 12 month period to 15% of the fully paid ordinary securities
it had on issue at the start of that period.

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval
at its annual general meeting by way of special resolution to allow it to issue Equity
Securities up to 10% of its issued capital (10% Placement Capacity) to increase this
15% limit by an extra 10% to 25%.

The Company is an Eligible Entity, meaning it is an entity which is not included in the
S&P/ASX 300 Index and which has a market capitalisation of $300 million or less.

If Shareholders approve Resolution 3, the number of Equity Securities the Eligible
Entity may issue under the 10% Placement Capacity will be determined in accordance
with the formula prescribed in Listing Rule 7.1A.2 (as set out in section 3.3 below).

The effect of Resolution 3 will be to allow the Company to issue Equity Securities up
to 10% of the Company’s fully paid ordinary securities on issue under the 10%
Placement Capacity during the period up to 12 months after the Meeting, without
subsequent Shareholder approval and without using the Company’'s 15% annual
placement capacity granted under Listing Rule 7.1.

Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 3 for it to be passed.

Technical information required by Listing Rule 14.1A
If Resolution 3 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rule 7.1 and 7.1A without any further Shareholder

approval. There are no proposed issues by the Company under this proposed
Resolution if the Resolution is passed.
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3.3

If Resolution 3 is not passed then the Company will not have the availability of the
additional 10% Placement Capacity to issue Equity Securities without Shareholder
approval provided under ASX Listing Rule 7.1A and will remain subject to the 15% limit
on issuing Equity Securities without shareholder approval set out in Listing Rule 7.1.
Accordingly, if the Company intends to issue securities over and above its placement
capacity under ASX Listing Rule 7.1 then Shareholder approval will be required to
issue such securities.

Listing Rule 7.1A

Listing Rule 7.1A enables an Eligible Entity to seek shareholder approval at its annual
general meeting to issue Equity Securities in addition to those under the Eligible
Entity’s 15% annual placement capacity under Listing Rule 7.1.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000 or less.

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and
has a current market capitalisation of less than $300,000,000. If however on the date
of the Meeting the Company’s market capitalisation exceeds $300,000,000, then
Resolution 3 will no longer be effective and will be withdrawn.

Any Equity Securities issued must be in the same class as an existing class of quoted
Equity Securities. The Company currently has 1 class of quoted Equity Securities on
issue, being the Shares (ASX Code: AMN).

The exact number of Equity Securities that the Company may issue under an approval
under Listing Rule 7.1A will be calculated according to the following formula:

(AxD) - E
Where:
A is the number of Shares on issue 12 months before the date of issue or

agreement to issue:

(a) plus the number of Shares issued in the previous 12 months under an
exception in Listing Rule 7.2 other than exception 9, 16 or 17

(b) plus the number of fully paid ordinary securities issued in the previous 12
months on the conversion of convertible securities within Listing Rule 7.2
exception 9 where:

(i) the convertible securities were issued or agreed to be issued more
than 12 months immediately preceding the date of issue or
agreement to issue; or

(i) the issue of, or agreement to issue, the convertible securities was

approved, or taken under the Listing Rules to have been approved
under Listing Rule 7.1 or 7.4;
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w
'S

plus the number of fully paid ordinary securities issued in the last 12 months
under an agreement to issue securities within Listing Rule 7.2 exception 16
where:

(i) the agreement was entered into more than 12 months before; or

(i) the agreement or issue was approved, or taken under the Listing
Rules to have been approved under Listing Rule 7.1 or 7.4;

plus the number of any other fully paid ordinary securities issues in the
previous 12 months with approval under Listing Rule 7.1 or 7.4;

plus the number of partly paid shares that became fully paid in the previous
12 months immediately preceding the date of issue or agreement to issue;
and

less the number of Shares cancelled in the previous 12 months immediately
preceding the date of issue or agreement to issue.

is 10%.

is the number of Equity Securities issued or agreed to be issued under ASX
Listing Rule 7.1A.2 in the 12 months immediately preceding the date of issue
or agreement to issue where the issue or agreement has not been
subsequently approved by the holders of Ordinary Securities under ASX
Listing Rule 7.4.

Technical information required by Listing Rule 7.1A

Pursuant to and in accordance with Listing Rule 7.3A, the information below is
provided in relation to this Resolution 3:

(a)

Minimum Price

The minimum cash consideration per security at which existing quoted
Equity Securities may be issued under the 10% Placement Capacity is 75%
of the volume weighted average market price of Equity Securities in that
class, calculated over the 15 ASX trading days on which trades in that class
were recorded immediately before:

(i) the date on which the price at which the Equity Securities are to be
issued is agreed by the Company and the recipient of the Equity
Securities; or

(i) if the Equity Securities are not issued within 10 ASX trading days of
the date in section (i) above, the date on which the Equity Securities
are issued.

Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity

commencing on the date of the Meeting and expiring on the first to occur of

the following:

(i) the date that is 12 months after the date of this Meeting;
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(i) the time and date of the Company’s next annual general meeting;

(iii) the time and date of approval by Shareholders of any transaction
under ASX Listing Rules 11.1.2 (a significant change to the nature
or scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking) (after which date, an approval under
Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).
Purpose of Issue under 10% Placement Capacity

The Company must issue Equity Securities under the 10% Placement
Capacity for cash consideration in which case the Company intends to use
funds raised for the acquisition of new resources, assets and investments
(including expenses associated with such an acquisition), continued
exploration expenditure on the Company’s current assets (including the Lake
Mackay Project)or any future mining or exploration asset acquired by the
Company (funds would then be used for project, feasibility studies and
ongoing project administration) and for general working capital purposes.

The Company will comply with the disclosure obligations under Listing Rules
2.7, 3.10.3 and 7.1A(4) upon issue of any Equity Securities under the 10%
Placement Capacity.

Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will dilute
the interests of Shareholders who do not receive any Shares under the issue.

If Resolution 3 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10% Placement
Capacity, the economic and voting dilution of existing Shares would be as
shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in Listing Rule 7.1A.2, on the basis of
the current market price of Shares and the current number of Equity
Securities on issue as at the date of this Notice.

The table also shows the voting dilution impact where the number of Shares
on issue (Variable ‘A’ in the formula) changes and the economic dilution
where there are changes in the issue price of Shares issued under the 10%
Placement Capacity.
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Number of
Shares on
Issue

Potential Dilution and Funds Raised

(Variable ‘A’ Issue Price | $0.05 $0.10 $0.20
. Listi (per Share)
:: o7 1';2;“9 50% Issue Price | 100%
ule 7.1A2) decrease in increase in
Issue Price Issue Price
Shares
issued-10% | 38,492,944 38,492,944 38,492,944
Stk e voting Shares Shares Shares
(Current dilution
Variable ‘A’) Funds
. $1,924,647 $3,849,294 $7,698,589
raised
Shares
577,394,163 | issued-10% | 57,739,416 57,739,416 57,739,416
voting Shares Shares Shares
(50% dilution
increase in
R Funds $2,886971 | $5773942 | $11,547,883
raised
Shares
769,858,884 | issued-10% | 76,985,888 76,985,888 76,985,888
voting Shares Shares Shares
(100% dilution
increase in
Variable ‘A’ f;lggj $3,849294 | $7,698.589 | $15397,178

*The number of Shares on issue (Variable ‘A’ in the formula) could increase
as a result of the issue of Shares that do not require Shareholder approval
(such as under a pro-rata rights issue or scrip issued under a takeover offer)
or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

(i) based on the total number of 384,929,442 fully paid ordinary Shares
on issue on the ASX as at 16 October 2025;

(i) the issue price set out above is the closing price of the Shares on
the ASX on 16 October 2025;

(iii) the Company issues the maximum possible number of Equity
Securities under the 10% Placement Capacity;

(iv) the Company has not issued any Equity Securities in the 12 months
prior to the Meeting that were not issued under an exception in
Listing Rule 7.2 or with approval under Listing Rule 7.1;
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(e)

(v) the issue of Equity Securities under the 10% Placement Capacity
consists only of Shares. It is assumed that no Options or
Performance Rights are exercised into Shares before the date of
issue of the Equity Securities under the 10% Placement Capacity;

(vi) the calculations above do not show the dilution that any one
particular Shareholder will be subject to. All Shareholders should
consider the dilution caused to their own individual shareholding
depending on their specific circumstances;

(vii) this table does not set out any dilution pursuant to approvals under
Listing Rule 7.1;

(viii) the 10% voting dilution reflects the aggregate percentage dilution
against the issued share capital at the time of issue. This is why the
voting dilution is shown in each example as 10%; and

(ix) the table does not show an example of dilution that may be caused
to a particular Shareholder by reason of placements under the 10%
Placement Capacity, based on that Shareholder’'s holding at the
date of the Meeting.

Shareholders should note that there is a risk that:

(x) the market price for the Company’'s Shares (being the Equity
Securities in the class the subject of the Listing Rule 7.1A mandate)
may be significantly lower on the issue date than on the date of the
Meeting; and

(xi) the Company’s Shares may be issued at a price that is at a discount
to the market price for those Shares on the date of issue.

Allocation policy under the 10% Placement Capacity

The Company’s allocation policy for the issue of Equity Securities under the
10% Placement Capacity will be dependent on the prevailing market
conditions at the time of the proposed placement(s). The Company
considers that it may raise funds under the 10% Placement Capacity
although this cannot be guaranteed. In addition, no intentions have been
formed in relation to the possible number of issues, or the time frame in
which the issues could be made. Subject to the requirements of the Listing
Rules and the Corporations Act, the Board reserves the right to determine
these matters at the time of any issue of Equity Securities under Listing Rule
7.1A, and the allocation policy that the Company will adopt for that issue.

The recipients of the Equity Securities to be issued under the 10% Placement
Capacity have not yet been determined. However, the recipients of Equity
Securities could consist of current Shareholders or new investors (or both),
none of whom will be related parties of the Company.

The Company will determine the recipients at the time of the issue under the
10% Placement Capacity, having regard to the following factors:

(i) the purpose of the issue;
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(9)

(ii)

(iii)

(iv)

(v)
(vi)

alternative methods and structures for raising funds available to the
Company at that time, including, but not limited to, an entitlement
issue or other offer where existing Shareholders may participate;

the effect of the issue of the Equity Securities on the control of the
Company;

the circumstances of the Company, including, but not limited to, the
financial position and solvency of the Company;

prevailing market conditions; and

advice from corporate, financial and broking advisers (if
applicable).

Previous Approval under Listing Rule 7.1A

The Company obtained approval under Listing Rule 7.1A at its last Annual
General Meeting and has issued under that approval a total of 34,326,277
Shares (representing 10% of total equity securities on issue at the time of
the last Annual General Meeting) and a total of nil Options — details below
(representing 0% of total equity securities on issue at the time of the last
Annual General Meeting)). No Substantial Holders were issued securities
under Listing Rule 7.1A.

Accordingly, below are the disclosures required by Listing Rules 7.3A.6 in
relation to these issues:

Date of issue

6 June 2025

Number and class

34,326,277 fully paid ordinary shares

Recipients

New and existing shareholders

Issue price plus
discount*

0.06 (20%)

Total cash
consideration
received

$2,059,576

Total cash spent and
use

$965,000 Mackay Potash Project,
Project generation opportunities and
general working capital

Total cash remaining/
proposed use

$1,094,576 Mackay Potash Project,
Project generation opportunities and
general working capital

* The discount is the discount to the closing price of Shares on the date of

issue or agreement.

Compliance with Listing Rules 7.1A.4
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When the Company issues Equity Securities pursuant to the 10% Placement
Capacity, it will give to ASX:

(i) a list of the recipients of the Equity Securities and the number of
Equity Securities issued to each (not for release to the market), in
accordance with Listing Rule 7.1A.4; and

(i) the information required by Listing Rule 7.1A.4 for release to the
market.

4.1

4.2

Resolution 4 — Renewal of proportional takeover provisions in the
Constitution

General

Section 648G(1) of the Corporations Act provides that a company’s proportional
takeover approval provisions, unless sooner omitted from its constitution, cease to
apply at the end of 3 years from adoption or renewal as appropriate unless otherwise
specified.

When the provisions cease to apply the company’'s constitution is modified by
omitting the provisions.

A company may renew its proportional takeover approval provisions in the same
manner in which a company can modify its constitution (i.e. by special resolution of
shareholders)

The Company’s Constitution (including the proportional takeover provisions set out
in clause 4.9 and Schedule 5) was adopted on 21 November 2022 . Accordingly the
proportional takeover provisions included in the Constitution apply until 21 November
2025 unless sooner omitted or renewed.

Resolution 4 is a special resolution which will enable the Company to modify its
Constitution by renewing clause 4.9 and Schedule 5 for a period of 3 years from the
date of Shareholder approval. It is noted that Shareholder approval will not result in a
change to the wording of clause 4.9 and Schedule 5.

The Company is permitted to seek further Shareholder approval to renew this clause
for further periods of up to 3 years on each occasion.

A copy of the Constitution was released to ASX on 21 November 2022 and is available
for download from the Company’s ASX announcements platform.

Proportional takeover provisions (clause 4.9 and Schedule 5 of Constitution)
(a) General

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

The proportional takeover provisions set out in clause 4.9 and Schedule 5 of
the Constitution provides that a proportional takeover bid for Shares may
only proceed after the bid has been approved by a meeting of Shareholders
held in accordance with the terms set out in the Corporations Act.
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(b)

Information required by section 648G of the Corporations Act

(i)

(ii)

(iii)

(iv)

(v)

Effect of proportional takeover provisions

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

Reasons for proportional takeover provisions

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

Knowledge of any acquisition proposals

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

Advantages and disadvantages of proportional takeover provisions
during the period in which they have been in effect

The Directors consider that the proportional takeover provisions
had no advantages or disadvantages for them during the period in
which they have been in effect.

The advantages and disadvantages of the proportional takeover
provisions for Shareholders include those set out immediately
below, which were applicable during the period in which they have
been in effect.

Potential advantages and disadvantages of proportional takeover
provisions

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

The potential advantages of the proportional takeover provisions
for Shareholders include:
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(A) the right to decide by majority vote whether an offer under
a proportional takeover bid should proceed;

(B) assisting in preventing Shareholders from being locked in
as a minority;
(©) increasing the bargaining power of Shareholders which

may assist in ensuring that any proportional takeover bid
is adequately priced; and

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

The potential disadvantages of the proportional takeover provisions
for Shareholders include:

(E) proportional takeover bids may be discouraged;

(F) lost opportunity to sell a portion of their Shares at a
premium; and

(G) the likelihood of a proportional takeover bid succeeding
may be reduced.

(vi) Recommendation of the Board

The Directors do not believe the potential disadvantages outweigh
the potential advantages of renewing the proportional takeover
provisions and as a result consider that renewal of the proportional
takeover provision set out in clause 4.9 and Schedule 5 of the
Constitution is in the interest of Shareholders and unanimously
recommend that Shareholders vote in favour of Resolution 4.

5.1

Resolution 5 — Approval of Incentive Awards Plan
Background

The Company has adopted an incentive awards plan called the “Agrimin Incentive
Awards Plan” (Plan) under which the Company can issue Equity Securities in the form
of Shares, Options and Performance Rights (together, Awards) to attract, motivate
and retain key officers, employees and consultants of the Company by providing them
with the opportunity to acquire Equity Securities that allow them to participate in the
future growth of the Company.

The predecessor of the Plan was last approved by Shareholders for the purposes of
ASX Listing Rule 7.2 (Exception 13(b)) on 21 November 2022. This approval expires
after three (3) years unless renewed.

Resolution 5 seeks Shareholder approval of the new and updated Plan, and the issue

of Equity Securities under it, in accordance with ASX Listing Rule 7.2 (Exception 13(b))
such that the issue of Awards under it, up to the maximum number referred to below,
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5.2

5.3

will not reduce the Company’s 15% placement capacity under ASX Listing Rule 7.1 for
a period of 3 years from the date the resolution is passed.

Listing Rule 7.2 (Exception 13(b))

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.

Listing Rule 7.2 (Exception 13(b)) provides that issue of Equity Securities under an
employee incentive scheme within period of 3 years from the date on which
shareholders approve the issue of Equity Securities under the scheme is an exception
to Listing Rule 7.1.

In accordance with the requirements Listing Rule 7.2 (Exception 13(b)), the following
information is provided in relation to the proposed approval of the Plan and the issue
of Equity Securities under it:

(a) a summary of the material terms of the Plan is provided in Schedule T;
(b) no Equity Securities have previously been issued under the Plan;
(c) the maximum number of Awards proposed to be issued under the Plan

following Shareholder approval is 38,492,944. This maximum is 10% of the
Shares on issue as at the date of this Notice; and

(d) a voting exclusion statement is included in this Notice for Resolution 5.

If Resolution 5 is passed, the Company will be able to issue Awards under the Plan,
up to the maximum number stated above, to eligible participants over a period of 3
years from the date the resolution is passed without using any of the Company’s 15%
placement capacity under Listing Rule 7.1.

If Resolution 5 is not passed, the Company will still be able to proceed with the issue
of Awards under the Plan to eligible participants but any issue will reduce the
Company’s 15% placement capacity under Listing Rule 7.1 for the 12 month period
following the issue of the Awards unless the issue falls within another exception to
Listing Rule 7.1 such as under Listing Rule 10.14.

For the avoidance of doubt, the Company will need separate Shareholder approval
under Listing Rule 10.14 in respect of any future issue of Awards 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.

Termination benefits
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Overview

Resolution 5 also seeks Shareholder approval, in accordance with section 200E of the
Corporations Act, to permit the Company to give certain termination benefits under
the Plan for a period of up to 3 years from the date the Resolution is passed.

Sections 200B and 200E of the Corporations Act

Section 200B of the Corporations Act prohibits benefits being given to a person in
connection with a person’s (the Retiree’s) retirement from an office or position of
employment with the Company or any of its Related Bodies Corporate where:

(a) the office or position is a “managerial or executive office” (as defined in the
Corporations Act); or

(b) the Retiree held such an office at any time in the three years prior to their
retirement,

unless Shareholders approve the benefit under section 200E of the Corporations Act
or an exemption applies. Sections 200F and 200G of the Corporations Act provide
exemptions for certain benefits provided they fall below certain limits — in general
terms up to a maximum of 1 year’s annual base salary (Benefit Caps).

The term “benefit” has a wide meaning under the Corporations Act and may include
benefits that arise, upon a person ceasing to hold office or employment, as a result
of the waiver or acceleration, either automatically or in the Board's discretion, of
vesting conditions or disposal restrictions applying to Awards issued under the Plan.

Shareholders are being asked to approve any such benefits that may arise in these
circumstances.

The value of such benefits that may be given under the Plan cannot be determined in
advance. This is because various matters will or are likely to affect that value. In
particular, the value of a particular benefit will depend on factors such as the
Company’s Share price at the time of benefit being given and the number of Awards
to which the benefit relates. The following additional factors may also affect the
benefit's value:

(c) the portion of any relevant performance periods that have elapsed and the
extent to which any vesting conditions have been satisfied at the time of the
Retiree ceasing to hold the office or position of employment;

(d) the circumstances and reasons for the Retiree ceasing to hold the office or
position of employment;

(e) the time elapsed since the relevant Awards were granted relative to the date
any vesting condition or disposal restriction would otherwise have been
satisfied or lapsed.

Summary

The Company is therefore seeking Shareholder approval in advance under section

200E of the Corporations Act for any benefits given under the Plan in connection with
any Retiree ceasing office or employment.
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5.4

This approval only applies to termination benefits provided under the Plan within the
period of 3 years from the date the Resolution is passed.

Resolution 5 is an ordinary resolution.
Board recommendation

All the Directors decline to make a recommendation in relation to Resolution 5 due to
their potential personal interests in the outcome of the Resolution.
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GLOSSARY

8 means Australian dollars.

Annual General Meeting or Meeting means the meeting convened by this Notice.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

ASX Listing Rules means the Listing Rules of ASX.

Awards has the meaning given in Schedule 1.

AWST means Australian Western Standard Time as observed in Perth, Western Australia.
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’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 2007 (Cth).
Company means Agrimin Limited ACN 122 162 396.
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

Equity Securities includes a Share, aright to a Share or Option, an Option, a convertible security
and any security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.
Group Company means the Company or any of its subsidiaries.

Key Management Personnel has the same meaning as in the accounting standards (as that

Page 23 of 29



For personal use only

term is defined in the Corporations Act) and broadly includes 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, directly or indirectly, including any director (whether
executive or non-executive) of the Company or if the Company is part of a consolidated entity
of an entity within the consolidated group.
Plan has the meaning given in Schedule 1.

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

Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Notice.
Relevant Interest means a direct or indirect ownership of Shares in the Company.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.

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

Substantial Shareholder means an individual or entity that holds a relevant interest in 5% of
more of the Company’s total voting shares.
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Schedule 1 — Summary of the terms of the Plan

Term

Description

Eligibility

The Board has the discretion to determine which Eligible Participants can
participate in the Agrimin Incentive Awards Plan (Plan), and the number and
type of Awards that they will be offered. Eligible Participants are any
existing or prospective full-time or part-time employee, casual employee,
director or individual service providers of the Company or any of its
subsidiaries who are declared by the Board to be eligible to receive grants
of Awards under the Plan.

Awards

Under the Plan the Company can grant Options, Performance Rights and
Shares (together, Awards). The Board has the discretion to set the terms
and conditions on which it will offer Awards under the Plan.

Invitation and
Application Form

The Board may, in its absolute discretion, make a written invitation to any
Eligible Participant to apply for Awards upon the terms set out in the Plan
and upon such additional terms and conditions as the Board determines
(Invitation).

On receipt of an Invitation, an Eligible Participant (or their permitted
nominee) may apply for the Awards the subject of the Invitation by providing
a completed application form to the Company (which may be online). The
Board may accept an application from an Eligible Participant or permitted
Nominees in its discretion.

In the event of any inconsistency between the Plan and a specific Invitation,
the specific Invitation prevails. This can be used to modify the application
of the Plan where necessary in specific circumstances.

Conditions to
acquisition of
Awards

The acquisition of Awards is conditional on compliance with all applicable
legislation, stock exchange rules and the Constitution, and receipt of any
necessary approvals required under applicable legislation, stock exchange
rules, contractual agreements and the Constitution.

Cap on certain
Invitations

Where an Invitation for Awards that require cash consideration to be paid
either on issue or exercise (eg an option with an exercise price) is proposed
to be made and the Company wishes to rely on the employee share scheme
provisions in Division 1A of Part 7.12 of the Corporations Act (ESS
Provisions), and the offer is not being made to an exempt investor under
section 708 of the Corporations Act, the Company must reasonably believe,
when making such an Invitation, that the Invitation will not result in the
Company breaching the cap imposed by the ESS Provisions (being, where
the Company is listed on a stock exchange, 5% of the total number of Shares
on issue at the date of the Invitation or such other percentage as specified
in the Company’s Constitution).

Acquisition Price
for Awards

The grant of Awards under the Plan may be subject to the payment of an
acquisition price by the Participant as determined by the Board, or otherwise
Awards may be granted at no cost to the Participant.

Exercise Price of
Convertible
Securities

The exercise price of Options or Performance Rights (together, Convertible
Securities) may be determined by the Board, or otherwise may be exercised
at no cost to the Participant.
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Expiry Date of
Convertible
Securities

Convertible Securities that do not automatically convert on vesting should
be given an expiry date, which can be no more than date 15 years from the
date of grant of the Convertible Securities. A Convertible Security lapses on
the Expiry Date if it has not been converted or otherwise lapsed.

Nature of
Convertible
Securities

Each Convertible Security will entitle its holder to subscribe for and be
issued or transferred, one Share (upon vesting and exercise of that
Convertible Security) unless the Plan or an applicable Invitation otherwise
provides. See below in relation to a Cash Payment alternative.

A Convertible Security does not entitle the Participant to:

() other than as required by law, be given notice of, or to vote or
attend at, a meeting of Shareholders;

(ii) receive any dividends of the Company, whether fixed or at the
Directors’ discretion;

(iii) any right to a return of capital, whether in a winding up, upon a
reduction of capital, or otherwise;

(iv) any right to participate in the surplus profits or assets of the
Company upon a winding up; or

(v) participate in new issues of Securities such as bonus issues or
entitlement issues.

Vesting and
exercise of
Convertible
Securities

The Board may determine that Convertible Securities will be subject to
performance, service, or other conditions which must be satisfied before the
Convertible Securities vest and are exercisable (either at the holder's
election or automatically) (Vesting Conditions) and, if so, must specify
those Vesting Conditions in the invitation to each Eligible Participant.

The Board may, in its discretion, amend or waive any Vesting Conditions
attaching to Convertible Securities at any time, subject to applicable law and
stock exchange rules (which may require a rule waiver and shareholder
approval).

Specific invitations can provide that Vesting Conditions are automatically
waived in full or pro rata in certain circumstances, for example a person
ceasing employment other than For Cause, or on a Change of Control.

Convertible Securities which have not lapsed under the Plan will vest if and
when any applicable Vesting Conditions have been satisfied or waived.
Vested Convertible Securities can be exercised before their Expiry Date,
unless they are exercised automatically on vesting (which must be specified
in an invitation to apply).

Following the valid exercise of a Convertible Security, the Company will
issue or arrange the transfer of a Share to the Participant. Alternatively, if
provided for by an Invitation, the Board may determine to make a cash
payment equal to the Market Value of a Share as at the date the Convertible
Security is exercised less, in respect of an Option, any Option Exercise Price,
and any superannuation or other taxes, duties or other amounts the
Company is required to pay or withhold in respect of any cash payment
(Cash Payment).

For the avoidance of doubt, if the Vesting Conditions relevant to a
Convertible Security are not satisfied and/or otherwise waived, that
Convertible Security will lapse.
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Cashless
Exercise Facility

The Board may, in its discretion, where Market Value is higher than the
exercise price of vested Options, permit a Participant not pay the exercise
price for exercised Options and instead be issued that number of Shares
equal in value to the positive difference between the then Market Value of
the Shares at the time of exercise and the Exercise Price that would
otherwise be payable to exercise those Options (with the number of Shares
rounded down to the nearest whole Share) (Cashless Exercise Facility).

Disposal of
Convertible
Securities

Except as otherwise provided for by the Plan, an Invitation, the ASX Listing
Rules or required by law, a Convertible Security may only be disposed:

(i) with the consent of the Board (which may be withheld in its
discretion) in Special Circumstances, being:

(A) ceasing to be an Eligible Participant due to death or total or
permanent disability, or retirement or redundancy;

(B) severe financial hardship; or

(C) any other circumstance stated to constitute “special
circumstances” in the terms of the relevant Invitation; or

(i) by force of law upon death to the Participant’s legal personal
representative or upon bankruptcy to the Participant’s trustee in
bankruptcy or under the law relating to mental health.

Shares as an

Shares granted under the Plan or issued or transferred on the exercise of

Award or on Convertible Securities will rank equally in all respects, and carry the same
vesting of rights and entitlements, as other issued Shares, including dividend and
Convertible voting rights.

Securities

Restricted () Subject to the Plan, Shares can be made subject to a Restriction
Shares Condition and/or a Restriction Period, either of which prohibit

disposal until satisfied or waived at the Board'’s discretion (unless
an Invitation otherwise provides).

(i) Subject to the Plan, the Board may, at its discretion, waive or
amend any Restriction Condition or Restriction Period applying to a
Share at any time in whole or in part, subject to applicable law and
stock exchange rules.

(iii) Subject to the Plan, if a Restriction Condition is not met (and is not
waived), the Company may, amongst other remedies, buyback and
cancel the Shares for such consideration as determined by the
Board (which may be nil), sell the Shares for at least 80% of Market
Value, or declare the Shares to be forfeited and, where held by a
trustee, for the Shares to return to the unallocated pool or to be
allocated to a different Participant.

(iv) A Share that is subject to a Restriction Period is not at risk of
buyback/sale/forfeiture, it is just unable to be disposed of during
the Restriction Period.

Forfeiture/lapse
of Awards

Unless otherwise determined by the Board, a Share granted under the Plan
will be forfeited, and a Convertible Security will lapse, in certain
circumstances including:

(i) in the case of a Convertible Security:
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(A) where the Board determines that any Vesting Condition
applicable to the Convertible Security cannot be satisfied
(and is not waived); or

(B) on the Expiry Date applicable to the Convertible Security;

(i) in certain circumstances if the Eligible Participant leaves (ie
ceases to be an Eligible Participant). See ‘Ceasing to be an Eligible
Participant’ below;

(iii) if the Board determines that the Award is liable to clawback (see
‘Misconduct and Clawback’ below); and

(iv) where the Participant purports to dispose of the Award or enter
any arrangement in respect of the Award, in breach of any disposal
or hedging restrictions.

Participation and
anti-dilution
rights of
Convertible
Securities

Convertible Securities do not confer the right to participate in new issues of
Shares or other securities in the Company.

Subject to the ASX Listing Rules, the Plan provides for adjustments to be
made to the number of Shares which a Participant would be entitled on a
reorganisation of capital.

If an Invitation provides, the number of Shares acquired on exercise of
Convertible Securities and/or the exercise price (if any) of the Convertible
Securities can be adjusted, in accordance with stock exchange rules, in the
event of a bonus issue or pro-rata issue to existing holders of Shares (other
than an issue in lieu or in satisfaction of dividends or by way of dividend
reinvestment).

Restrictions on
Disposal or
Awards

Convertible Securities and Restricted Shares may not be sold, transferred,
mortgaged, pledged, charged, granted as security, or otherwise disposed
of, except in Special Circumstances (as defined in the Plan).

Participants must not enter any arrangement for the purpose of hedging, or
otherwise affecting their economic exposure to any Convertible Securities
or Restricted Shares.

For personal use only

Quotation of
Awards

Awards, except Shares, will not be quoted on a stock exchange. The
Company will, if its Shares are quoted on a stock exchange, apply for official
quotation of any Shares issued under the Plan, in accordance with
applicable stock exchange rules.

Ceasing to be an
Eligible
Participant

Subject to the Plan and an Invitation providing otherwise, upon a Relevant
Person ceasing to be an Eligible Participant:

() the Board, in its discretion, may resolve that unvested Convertible
Securities lapse or vest in full or pro rata, or continue on foot
subject to applicable Vesting Conditions (unless waived);

(ii) the Board, in its discretion, may resolve that any vested Convertible
Securities acquired by the Relevant Person or their Nominee under
the Plan must be exercised within one (1) month (or such later date
as the Board determines) of the date the Relevant Person ceases
to be an Eligible Participant. If the Convertible Security is not
exercised within that period, the Board may resolve, in its
discretion, that the Convertible Security lapses as a result; and

(iii) the Company may buy back and cancel, sell, or declare to be
forfeited any Shares acquired by the Relevant Person or their
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Nominee under the Plan that are subject to an unsatisfied
Restriction Condition that is not waived by Board.

Specific Invitations can vary the above arrangements (eg to allow for full or
partial vesting for good leavers unless the Board resolves otherwise). The
template Invitation at the back of the Plan provides alternative wording to
achieve this.

Change of
Control

Subject to the Plan and an Invitation providing otherwise, if a Change of
Control occurs, or the Board determines that such an event will occur, the
Board may, in its discretion, determine the manner in which any or all of a
Participant's Awards will be dealt with, including, without limitation, in a
manner that allows the Participant to participate in and/or benefit from any
transaction arising from or in connection with the Change of Control.

Specific Invitations can provide to vary the above arrangements (eg to allow
for full or partial vesting on a Change of Control unless the Board resolves
otherwise). The template Invitation at the back of the Plan provides
alternative wording to achieve this.

Misconduct and
Clawback

If the Board becomes aware of a material misstatement in the Company’s
financial statements, that a Participant has committed an act of fraud,
negligence or gross misconduct or failed to comply with any restrictive
covenant or that some other event has occurred which, as a result, means
that a Participant's Award should be reduced or extinguished, or should not
vest, then the Board may, amongst other rights, claw back or adjust any such
Award at its discretion to ensure no unfair benefit is derived by the
Participant.

Trust

The Company may establish an employee share trust for the purposes of
the Plan.
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agrimin

Voting Form

If you are attending the Meeting
in person, please bring this with you
for Securityholder registration.

Your proxy voting instruction must be received by 10:00am (AWST) on Sunday, 23 November 2025, being not later than 48 hours
: before the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled

eting.

@ SUBMIT YOUR PROXY

omplete the form overleaf in accordance with the instructions set out below.

OUR NAME AND ADDRESS
he name and address shown above is as it appears on the Company’s share register. If this information is
ihcorrect, and you have an Issuer Sponsored holding, you can update your address through the investor
ortal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should advise their
jroker of any changes.
m=emSTEP 1- APPOINT A PROXY
you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of

at Individual or body corporate. A proxy need not be a Shareholder of the Company. Otherwise if you
ave this box blank, the Chair of the Meeting will be appointed as your proxy by default.

EFAULT TO THE CHAIR OF THE MEETING

ny directed proxies that are not voted on a poll at the Meeting will default to the Chair of the Meeting,

ho is required to vote these proxies as directed. Any undirected proxies that default to the Chair of the

eeting will be voted according to the instructions set out in this Proxy Voting Form, including where the
qJesolutions are connected directly or indirectly with the remuneration of Key Management Personnel.

TEP 2 - VOTES ON ITEMS OF BUSINESS
u may direct your proxy how to vote by marking one of the boxes opposite each item of business. All
Lgour shares will be voted in accordance with such a direction unless you indicate only a portion of voting
ights are to be voted on any item by inserting the percentage or number of shares you wish to vote in the
dppropriqte box or boxes. If you do not mark any of the boxes on the items of business, your proxy may
I I vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

PPOINTMENT OF SECOND PROXY
You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Proxy
Voting Forms and specify the percentage or number each proxy may exercise. If you do not specify a
percentage or number, each proxy may exercise half the votes. You must return both Proxy Voting Forms
together. If you require an additional Proxy Voting Form, contact Automic Registry Services.

SIGNING INSTRUCTIONS

Individual: Where the holding is in one name, the Shareholder must sign.

Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please attach a
certified photocopy of the power of attorney to this Proxy Voting Form when you return it.

Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box which
indicates the office held by you.

Email Address: Please provide your email address in the space provided.

By providing your email address, you elect to receive all communications despatched by the Company
electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting Form and Annual
Report via email.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of Corporate
Representative’ should be produced prior to admission. A form may be obtained from the Company’s share
registry online at https://automicgroup.com.au.

Lodging your Proxy Voting Form:

Online

Use your computer or smartphone to
appoint a proxy at
https://investor.automic.com.au/#/loginsah or

scan the QR code below using your
smartphone

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of
this Proxy Voting Form.

BY MAIL:

Automic

GPO Box 5193
Sydney NSW 2001

IN PERSON:

Automic

Level 5, 126 Phillip Street
Sydney NSW 2000

BY EMAIL:

meetings@automicgroup.com.au

BY FACSIMILE:
+612 8583 3040

All enquiries to Automic:
WEBSITE:

https://automicgroup.com.au

PHONE:
1300 288 664 (Within Australia)
+612 9698 5414 (Overseas)




STEP 1 - How to vote

APPOINT A PROXY:

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Agrimin Limited, to be held at 10:00am (AWST) on Tuesday,
25 November 2025 at The office of RSM Australia, Level 32 Exchange Tower, 2 The Esplanade, Perth WA 6000 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box provided below
the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no person is named, the Chair, or the
Chair's nominee, to vote in accordance with the following directions, or, if no directions have been given, and subject to the relevant laws as the proxy
sees fit and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.
Unless indicated otherwise by ticking the “for”, “against” or “abstain” box you will be authorising the Chair to vote in accordance with the Chair’s
voting intention.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to
exercise my/our proxy on Resolutions 1 and 5 (except where I/we have indicated a different voting intention below) even though Resolutions 1 and 5
are connected directly or indirectly with the remuneration of a member of the Key Management Personnel, which includes the Chair.

STEP 2 - Your voting direction

esolutions For Against  Abstain

1 Adoption of Remuneration Report

2]l 11eea _An
L e Wl B

Election of Director — Mr Michael Hartley

Approval of 10% Placement Facility — Listing Rule 7.1A

Renewal of proportional takeover provisions in the Constitution

Approval of Incentive Awards Plan

.
.
.

Q

Enr ne

\.Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands or on

poll and your votes will not be counted in computing the required majority on a poll.

2

STEP 3 - Signatures and contact details

Individual or Securityholder 1 Securityholder 2 Securityholder 3

)
D
. Contact Name:
D

™ Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

EEER SN HEAEEyAEE

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

Sole Director and Sole Company Secretary Director Director / Company Secretary

@AUTOMIC

AMN
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	IMPORTANT INFORMATION
	Time and place of meeting
	Notice is given that the meeting of the Shareholders to which this Notice of Meeting relates will be held at 10.00am (AWST) on 25 November 2025 at:
	the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade Perth WA 6000 (Meeting).
	Your vote is important
	The business of the Meeting affects your shareholding and your vote is important.
	Voting eligibility
	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 4:00pm (AWST) on 23 November 2025.
	Voting in person (or by attorney)
	To vote in person, attend the Meeting at the time, date and place set out above.  Attorneys should bring with them an original or certified copy of the Power of Attorney under which they have been authorised to attend and vote at the Meeting.
	Voting by a corporation
	A Shareholder that is a corporation may appoint an individual to act as its representative and vote in person at the Meeting.  The appointment must comply with the requirements of section 250D of the Corporations Act.  The representative should bring ...
	Poll
	Shareholders are advised that all Resolutions to be considered at the Annual General Meeting will be put to a poll, in accordance with the provisions of the Company’s Constitution.
	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, members are advised that:
	 each member has a right to appoint a proxy;
	 the proxy need not be a member of the Company; and
	 a member who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise. If the member appoints two proxies and the appointment does not specify the proportion ...

	NOTICE OF ANNUAL GENERAL MEETING
	Notice is given that the Meeting of the Shareholders to which this Notice of Meeting relates will be held at 10.00am (AWST) on 25 November 2025 at:
	the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade, Perth WA 6000.
	The Explanatory Statement and Proxy Form which accompany and form part of this Notice, describe in more detail the matters to be considered.  Please consider this Notice, the Explanatory Statement and the Proxy Form in their entirety.
	Capitalised terms not otherwise defined in this Notice have the meaning given in the Glossary which accompanies this Notice.  References to the “Corporations Act” are to the Corporations Act 2001 (Cth) unless the context requires otherwise.
	AGENDA
	ORDINARY BUSINESS
	Financial Report, Directors’ Report and Auditor’s Report
	To receive and consider the Annual Financial Report, Directors’ Report, the Remuneration Report and Auditor’s Report for the Company and its controlled entities for the year ended 30 June 2025.
	DATED: 24 October 2025
	BY ORDER OF THE BOARD
	BRIOHNY MCMANUS
	COMPANY SECRETARY
	AGRIMIN LIMITED
	Explanatory Statement
	This Explanatory Statement has been prepared for the information of the Shareholders of the Company in connection with the business to be conducted at the Annual General Meeting to be held at 10.00am (AWST) on 25 November 2025 at:
	the office of RSM Australia Level 32 Exchange Tower, 2 The Esplanade, Perth WA 6000.
	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 Resolutions in the Notice of Meeting.
	In accordance with the Constitution, the business of the Annual General Meeting will include receipt and consideration of the Annual Financial Report of the Company for the financial year ended 30 June 2025 together with the declaration of the Directo...
	There is no requirement for shareholders to approve these reports. The Chairman will allow a reasonable time for shareholders to ask questions about or make comments on the management of the Company. Shareholders will also be given a reasonable opport...
	The Company will not provide a hard copy of the Company’s Annual Financial Report to Shareholders unless specifically requested to do so. The Company’s Annual Financial Report is available on its website.
	2.1 Background
	2.2 Technical information required by Listing Rule 14.1A
	3.1 General
	3.2 Technical information required by Listing Rule 14.1A
	3.3 Listing Rule 7.1A
	(a) is not included in the S&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000 or less.
	(a) plus the number of Shares issued in the previous 12 months under an exception in Listing Rule 7.2 other than exception 9, 16 or 17;
	(b) plus the number of fully paid ordinary securities issued in the previous 12 months on the conversion of convertible securities within Listing Rule 7.2 exception 9 where:
	(i) the convertible securities were issued or agreed to be issued more than 12 months immediately preceding the date of issue or agreement to issue; or
	(ii) the issue of, or agreement to issue, the convertible securities was approved, or taken under the Listing Rules to have been approved under Listing Rule 7.1 or 7.4;
	(c) plus the number of fully paid ordinary securities issued in the last 12 months under an agreement to issue securities within Listing Rule 7.2 exception 16 where:
	(i) the agreement was entered into more than 12 months before; or
	(ii) the agreement or issue was approved, or taken under the Listing Rules to have been approved under Listing Rule 7.1 or 7.4;
	(d) plus the number of any other fully paid ordinary securities issues in the previous 12 months with approval under Listing Rule 7.1 or 7.4;
	(e) plus the number of partly paid shares that became fully paid in the previous 12 months immediately preceding the date of issue or agreement to issue; and
	(f) less the number of Shares cancelled in the previous 12 months immediately preceding the date of issue or agreement to issue.

	3.4 Technical information required by Listing Rule 7.1A
	(a) Minimum Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed by the Company and the recipient of the Equity Securities; or
	(ii) if the Equity Securities are not issued within 10 ASX trading days of the date in section (i) above, the date on which the Equity Securities are issued.
	(b) Date of Issue
	(i) the date that is 12 months after the date of this Meeting;
	(ii) the time and date of the Company’s next annual general meeting;
	(iii) the time and date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking) (after which date, an ...
	(c) Purpose of Issue under 10% Placement Capacity
	(d) Risk of voting dilution
	(i) based on the total number of 384,929,442 fully paid ordinary Shares on issue on the ASX as at 16 October 2025;
	(ii) the issue price set out above is the closing price of the Shares on the ASX on 16 October 2025;
	(iii) the Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity;
	(iv) the Company has not issued any Equity Securities in the 12 months prior to the Meeting that were not issued under an exception in Listing Rule 7.2 or with approval under Listing Rule 7.1;
	(v) the issue of Equity Securities under the 10% Placement Capacity consists only of Shares. It is assumed that no Options or Performance Rights are exercised into Shares before the date of issue of the Equity Securities under the 10% Placement Capacity;
	(vi) the calculations above do not show the dilution that any one particular Shareholder will be subject to. All Shareholders should consider the dilution caused to their own individual shareholding depending on their specific circumstances;
	(vii) this table does not set out any dilution pursuant to approvals under Listing Rule 7.1;
	(viii) the 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%; and
	(ix) the table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.
	(x) the market price for the Company’s Shares (being the Equity Securities in the class the subject of the Listing Rule 7.1A mandate) may be significantly lower on the issue date than on the date of the Meeting; and
	(xi) the Company’s Shares may be issued at a price that is at a discount to the market price for those Shares on the date of issue.
	(e) Allocation policy under the 10% Placement Capacity
	(i) the purpose of the issue;
	(ii) alternative methods and structures for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).
	(f) Previous Approval under Listing Rule 7.1A
	(g) Compliance with Listing Rules 7.1A.4
	(i) a list of the recipients of the Equity Securities and the number of Equity Securities issued to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and
	(ii) the information required by Listing Rule 7.1A.4 for release to the market.

	4.1 General
	4.2 Proportional takeover provisions (clause 4.9 and Schedule 5 of Constitution)
	(a) General
	(b) Information required by section 648G of the Corporations Act
	(i) Effect of proportional takeover provisions
	(ii) Reasons for proportional takeover provisions
	(iii) Knowledge of any acquisition proposals
	(iv) Advantages and disadvantages of proportional takeover provisions during the period in which they have been in effect
	(v) Potential advantages and disadvantages of proportional takeover provisions
	(A) the right to decide by majority vote whether an offer under a proportional takeover bid should proceed;
	(B) assisting in preventing Shareholders from being locked in as a minority;
	(C) increasing the bargaining power of Shareholders which may assist in ensuring that any proportional takeover bid is adequately priced; and
	(D) each individual Shareholder may better assess the likely outcome of the proportional takeover bid by knowing the view of the majority of Shareholders which may assist in deciding whether to accept or reject an offer under the takeover bid.
	(E) proportional takeover bids may be discouraged;
	(F) lost opportunity to sell a portion of their Shares at a premium; and
	(G) the likelihood of a proportional takeover bid succeeding may be reduced.

	(vi) Recommendation of the Board

	5.1 Background
	5.2 Listing Rule 7.2 (Exception 13(b))
	(a) a summary of the material terms of the Plan is provided in Schedule 1;
	(b) no Equity Securities have previously been issued under the Plan;
	(c) the maximum number of Awards proposed to be issued under the Plan following Shareholder approval is 38,492,944. This maximum is 10% of the Shares on issue as at the date of this Notice; and
	(d) a voting exclusion statement is included in this Notice for Resolution 5.

	5.3 Termination benefits
	(a) the office or position is a “managerial or executive office” (as defined in the Corporations Act); or
	(b) the Retiree held such an office at any time in the three years prior to their retirement,
	(c) the portion of any relevant performance periods that have elapsed and the extent to which any vesting conditions have been satisfied at the time of the Retiree ceasing to hold the office or position of employment;
	(d) the circumstances and reasons for the Retiree ceasing to hold the office or position of employment;
	(e) the time elapsed since the relevant Awards were granted relative to the date any vesting condition or disposal restriction would otherwise have been satisfied or lapsed.

	5.4 Board recommendation
	$ means Australian dollars.
	Annual General Meeting or Meeting means the meeting convened by this Notice.
	ASIC means the Australian Securities and Investments Commission.
	ASX means ASX Limited.
	ASX Listing Rules means the Listing Rules of ASX.
	Awards has the meaning given in Schedule 1.
	AWST means Australian Western Standard Time as observed in Perth, Western Australia.
	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:
	Company means Agrimin Limited ACN 122 162 396.
	Constitution means the Company’s constitution.
	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.
	Group Company means the Company or any of its subsidiaries.
	Key Management Personnel has the same meaning as in the accounting standards (as that term is defined in the Corporations Act) and broadly includes those persons having authority and responsibility for planning, directing and controlling the activitie...
	Plan has the meaning given in Schedule 1.
	Notice or Notice of Meeting means this notice of annual general meeting including the Explanatory Statement and the Proxy Form.
	Ordinary Securities has the meaning set out in the ASX Listing Rules.
	Proxy Form means the proxy form accompanying the Notice.
	Relevant Interest means a direct or indirect ownership of Shares in the Company.
	Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
	Share means a fully paid ordinary share in the capital of the Company.
	Shareholder means a holder of a Share.
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