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ASX Announcement
10 April 2026

Notice of Annual General Meeting and Explanatory Statement

Embark Early Education Limited (ASX: EVO) (Embark) advises that its Annual General Meeting of
Shareholders is scheduled to be held at 11:00 a.m. (AEST) on Monday, 11 May 2026 at the
InterContinental Hotel, Sanctuary Cove QLD 4212.

In accordance with the ASX Listing Rules, the Letter to Shareholders, Notice of Annual General Meeting
and Proxy Form dispatched to Shareholders are attached.

This announcement has been authorised for release by the Embark Board of Directors.
For more information, please contact:

Chris Scott

Managing Director

Embark Early Education Limited
Email: chris.scott@evolveedu.com.au
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Embark Early Education Limited
Suite 102, Level 1, M1 Connect Business Hub
120-122 Siganto Drive

Helensvale QLD 4212
p: +61 7 5551 6763
e: info@embarkeducation.com.au

by https://embarkeducation.com.au

Notice of Annual General Meeting & Explanatory
Statement

Embark Early Education Limited
ACN 667 611 752

To be held at: In person — The InterContinental Hotel, Sanctuary Cove QLD 4212
To be held on: Monday, 11 May 2026

Commencing at: 11:00 a.m. AEST (Brisbane time)

More information regarding participating at the Annual General Meeting is available in Section C of this
Notice of Annual General Meeting & Explanatory Statement.

For personal use only

Important Information
This Notice of Annual General Meeting & Explanatory Statement should be read in its entirety. If
Shareholders are in doubt as to how they should vote, they should seek advice from their
professional advisors prior to voting.

#10890758v2



For personal use only

Important dates

Page 2

Deadline for lodgement of Proxy Forms for
the Annual General Meeting

11:00 a.m. AEST (Brisbane time) on Saturday, 9
May 2026

Annual General Meeting

11:00 a.m. AEST (Brisbane time) on Monday,
11 May 2026
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Letter from the Chair

Dear Shareholders,

We are pleased to invite you to the Annual General Meeting of Embark Early Education Limited ACN
667 611 752 (Company). The Annual General Meeting will be held at 11:00 a.m. AEST (Brisbane time)
on Monday, 11 May 2026 at the InterContinental Hotel, Sanctuary Cove QLD 4212. All Shareholders
may attend the Annual General Meeting in person or by attorney, proxy or corporate representative.

The accompanying Notice of Annual General Meeting & Explanatory Statement provides a full
description of the resolutions being put to the Shareholders and includes certain other information to
assist Shareholders in considering how to vote.

A number of defined terms (capitalised) are used in the Notice of Annual General Meeting & Explanatory
Statement. These terms, unless the context requires otherwise, are explained in the Glossary in Section
A of this Notice of Annual General Meeting & Explanatory Statement.

Background to the Resolutions

This Annual General Meeting seeks the approval of Shareholders for:

o Resolution 1 — the adoption of the Remuneration Report;

° Resolution 2 — the re-election of Ms Renita Garard as a Director of the Company;
o Resolution 3 — the additional 10% placement facility under ASX Listing Rule 7.1A,;

o Resolution 4 — the ratification under ASX Listing Rule 7.4 of the Placement Shares issued under
ASX Listing Rule 7.1; and

o Resolution 5 — the ratification under ASX Listing Rule 7.4 of the Placement Shares issued under
ASX Listing Rule 7.1A; and

o Resolution 6 — the renewal of the proportional takeover provisions in the Constitution,

(together, the Resolutions).

All of the Directors entitled to make a recommendation in respect of a particular Resolution recommend
that you vote in favour of adopting that Resolution.

With respect to the Annual General Meeting, this booklet contains the following:

o The Notice of Meeting for the Annual General Meeting which contains information about the
business to be conducted at the Annual General Meeting, including the Resolutions to be put to
the Shareholders at the Annual General Meeting (see Section B).

o Information explaining the business to be conducted at the Annual General Meeting (see the
Explanatory Statement at Section D).
o Information on how to vote, how to attend the Annual General Meeting and how to appoint a proxy

to vote on the Resolutions to be passed at the Annual General Meeting (see Section C).
Please read the whole of this booklet carefully as it provides important information on the Annual General
Meeting, items of business and the Resolutions that you, as a Shareholder, are being asked to vote on.

Should you wish to discuss the matters in this Notice of Annual General Meeting & Explanatory
Statement, please do not hesitate to contact Kym Holmes at kym.holmes@evolveedu.com.au.

By order of the Board

Dated: 10 April 2026

Mr Hamish Stevens — Chair
Embark Early Education Limited
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Disclaimer

The accompanying Notice of Annual General Meeting & Explanatory Statement does not take into account the
investment objectives, financial situation or particular needs of any Shareholder or any other person. It should not
be relied on as the sole basis for any investment decision in relation to Shares. Shareholders should consider
obtaining independent advice before making decisions in relation to the Resolutions. The Company is not licensed
to provide financial product advice in relation to its Shares or any other financial products.

Certain statements in the accompanying Notice of Annual General Meeting & Explanatory Statement relate to the
future. Such statements involve known and unknown risks, uncertainties and other important factors that could
cause the actual results, performance or achievements of the Company to be materially different from expected
future results, performance or achievements expressed or implied by such statements. Such risks, uncertainties
and other important factors include, amongst other things, general economic conditions, specific market conditions,
exchange rates, interest rates and regulatory changes. These statements reflect the expectations of relevant parties
only as of the date of the Notice of Annual General Meeting & Explanatory Statement.
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Section A - Glossary

$

Australian dollars.

2025 Annual Report

The Company's annual report for the year ended 31 December 2025, comprising
the Directors' Report, the Auditor's Report and the Financial Report (which includes
the financial statements and Directors' declaration).

AEST

Australian Eastern Standard Time.

Annual General Meeting

The annual general meeting of Shareholders convened by this Notice of Annual
General Meeting & Explanatory Statement.

ASIC

The Australian Securities & Investments Commission.

ASX

The Australian Securities Exchange operated by ASX Limited.

ASX Listing Rules

The listing rules of the ASX.

Auditor's Report

Has the meaning given to that term in paragraph 1.1 of the Explanatory Statement.

Board

The board of Directors of the Company.

Business Day

A day that is not a Saturday, Sunday or public holiday and on which banks are open
for business generally in Brisbane, Queensland.

Chair

The chairman of the Annual General Meeting.

Closely Related Party

A “Closely Related Party” of a member of the Key Management Personnel means:
e aspouse or child of the member;

e a child of the member’s spouse;

e adependent of the member or the member’s spouse;

e 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 Company;

e acompany the member controls; or
e a person prescribed by the Corporations Regulations.

Company

Embark Early Education Limited ACN 667 611 752.

Constitution

The constitution of the Company.

Corporations Act

The Corporations Act 2001 (Cth).

Corporations
Regulations

The Corporations Regulations 2001 (Cth).

Directors

The directors of the Company and Director means any one of them.

Directors' Report

Has the meaning given to that term in paragraph 1.1 of the Explanatory Statement.

Equity Securities

Any type of security in the Company, including a Share, option, unit, convertible
security, and as otherwise defined in the ASX Listing Rules.

Explanatory Statement

The explanatory statement accompanying the Notice of Annual General Meeting
and contained in Section D of this Notice of Annual General Meeting & Explanatory
Statement.

Financial Report

Has the meaning given to that term in paragraph 1.1 of the Explanatory Statement.

Glossary

The glossary contained in Section A of this Notice of Annual General Meeting &
Explanatory Statement.

Key Management
Personnel

Has the meaning given in the accounting standards as those persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, directly or indirectly, including any Director (whether executive or
otherwise) of the Company.

Notice of Annual General
Meeting

The notice of the Annual General Meeting accompanying the Explanatory
Statement for the Annual General Meeting and contained in Section B of this Notice
of Annual General Meeting & Explanatory Statement.
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Notice of Annual General
Meeting & Explanatory
Statement

This booklet comprising of the Notice of Annual General Meeting, the Explanatory
Statement, the Proxy Form and any schedules.

Placement

The Company's issue of the Placement Shares on 19 December 2025 to
sophisticated and professional investors, at a price of $0.60 per Share, to raise
approximately $12.0 million (before costs).

Placement Shares

The Shares issued by the Company under the Placement.

Proxy Form

The proxy form attached to this Notice of Annual General Meeting & Explanatory
Statement. Instructions on how to complete and lodge the Proxy Form are on the
Proxy Form.

Remuneration Report

The remuneration report set out in the Directors' Report.

Resolution(s)

The resolution(s) contained in the Notice of Annual General Meeting.

Section

A section of this Notice of Annual General Meeting & Explanatory Statement.

Shareholders

The holders of Shares in share capital of the Company and Shareholder means
any one of them.

Share Registry

MUFG Corporate Markets (AU) Limited.

Shares The fully paid ordinary shares on issue in the share capital of the Company and
Share means any one of them.
Trading Day Has the meaning given in ASX Listing Rule 19.12.
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Section B — Notice of Annual General Meeting

Time and place

Notice is hereby given that the Annual General Meeting will be held as follows:

o Held: In person — The InterContinental Hotel, Sanctuary Cove QLD 4212

o Commencing at: 11:00 a.m. AEST (Brisbane time) on Monday, 11 May 2026
Participate and vote

In order to attend, ask questions and vote, please use the details set out in Section C of this Notice of
Annual General Meeting & Explanatory Statement.

Participating in the Annual General Meeting in person enables Shareholders to ask questions and cast
their votes at the Annual General Meeting.

Explanatory Statement

The Explanatory Statement which accompanies and forms part of this Notice of Annual General
Meeting describes the matters to be considered at the Annual General Meeting.

Defined terms

Terms used in this Notice of Annual General Meeting have the meaning given to them in the Glossary
in Section A of this Notice of Annual General Meeting & Explanatory Statement.

ORDINARY BUSINESS

1. Financial statements and reports

To receive and consider the Company's 2025 Annual Report, which comprises the Directors'
Report, the Auditor's Report and the Financial Report for the year ended 31 December 2025.

2. Resolution 1: Adoption of Remuneration Report

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

"That, for the purposes of section 250R(2) of the Corporations Act, and for all other purposes,
Shareholders adopt the Remuneration Report for the year ended 31 December 2025 as
disclosed in the Directors' Report for the year ended 31 December 2025."

Please note that the vote on this Resolution is advisory only, and does not bind the Directors or
the Company.

Short Explanation: This Resolution is required as a result of section 250R(2) of the Corporations Act,
which requires that a resolution that the remuneration report of a company be adopted must be put to
a vote. The vote on this Resolution is advisory only and does not bind the Company.

Voting exclusion statement: In accordance with section 250R of the Corporations Act, a vote on this
Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:

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

° a Closely Related Party of such member.

However, the above persons may cast a vote on this Resolution if:
° the person does so as a proxy;

° 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 member;
and

° either:
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° the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or

° the voter is the Chair of the Annual General Meeting and the appointment of the Chair as
proxy does not specify the way the proxy is to vote on this Resolution and expressly
authorises the Chair to vote as the proxy even if this Resolution is connected directly or
indirectly with the remuneration of a member of the Key Management Personnel of the
Company or, if the Company is part of a consolidated entity, for the entity.

Resolution 2: Re-election of Ms Renita Garard as a Director of the
Company

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

"That Ms Renita Garard, who retires as a Director of the Company in accordance with ASX
Listing Rule 14.4 and clause 17.5 of the Company's Constitution, and being eligible and offering
herself for re-election, be re-elected as a Director of the Company.”

Short Explanation: This Resolution is required as clause 17.5 of the Company's Constitution provides
that a Director of the Company (except the Managing Director) must not hold office, without re-election,
past the third annual general meeting following that Director's appointment or three years, whichever is
longer. At which point the Director must retire their office and stand for re-election. Further, ASX Listing
Rule 14.4 provides that a director of an entity must not hold office (without re-election) past the third
Annual General Meeting following the director's appointment or 3 years, whichever is longer.

SPECIAL BUSINESS

4,

Resolution 3: Additional 10% Placement Facility under ASX Listing Rule
71A

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

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, Shareholders
approve the issue of Equity Securities up to a further 10% of the issued capital of the Company
(at the time of issue), calculated in accordance with the formula prescribed in ASX Listing Rule
7.1A.2 and on the terms and conditions set out in the accompanying Explanatory Statement.”

Short Explanation: Approval under ASX Listing Rule 7.1A will enable the Company to issue Equity
Securities up to a further 10% of its issued capital through placements over the earlier of a 12-month
period after the Annual General Meeting and the date and time of the Company's next annual general
meeting. This is in addition to its 15% placement capacity under ASX Listing Rule 7.1.

Voting exclusion statement: The Company will disregard any votes cast in favour of this Resolution
by or on behalf of any person (and any associates of such a person) who is 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 holder of ordinary securities in the Company).

However, this does not apply to a vote cast in favour of this Resolution by:

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

o the Chair of the Annual General Meeting as proxy or attorney for a person who is entitled to vote
on this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as
the Chair decides; or

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

e 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 this Resolution; and

o the holder votes on this Resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.
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Resolution 4: Ratification under ASX Listing Rule 7.4 of the Placement
Shares issued under ASX Listing Rule 7.1

For personal use only

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

"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders
approve and ratify the Company's prior issue of 1,651,810 Placement Shares issued under
ASX Listing Rule 7.1 at an issue price of $0.60 per Placement Share, on the terms and
conditions set out in the Explanatory Statement."

Short explanation: On 19 December 2025, the Company issued the Placement Shares to
sophisticated and professional investors at an issue price of $0.60 per Placement Share.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or
agree to issue more equity securities (which includes shares) 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 (15% Placement Capacity).

The 1,651,810 Placement Shares were issued within the 15% Placement Capacity. Approval under
ASX Listing Rule 7.4 is being sought to ratify the issue of the 1,651,810 Placement Shares and re-set
the 15% Placement Capacity.

Voting exclusion statement: The Company will disregard any votes cast in favour of this Resolution
by or on behalf of:

e any person who participated in the issue of the 1,651,810 Placement Shares under ASX Listing
Rule 7.1; or

e an associate of that person or persons.
However, this does not apply to a vote cast in favour of this Resolution by:

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

e the Chair of the Annual General Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the
Chair decides; or

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

e 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 this Resolution; and

e the holder votes on this Resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

Resolution 5: Ratification under ASX Listing Rule 7.4 of the Placement
Shares issued under ASX Listing Rule 7.1A

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

"That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, Shareholders
approve and ratify the Company's prior issue of 18,348,190 Placement Shares issued under
ASX Listing Rule 7.1A at an issue price of $0.60 per Placement Share, on the terms and
conditions set out in the Explanatory Statement."

Short explanation: On 19 December 2025, the Company issued the Placement Shares to
sophisticated and professional investors at an issue price of $0.60 per Placement Share.

ASX Listing Rule 7.1A provides that if the requisite shareholder approval is obtained, a company must
not, subject to specified exceptions, issue or agree to issue more equity securities (which includes
shares) during the period ending on the earlier of 12-months after the shareholder approval is
obtained or the date of the next annual general meeting, than that amount which represents 10% of
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the number of fully paid ordinary securities on issue at the commencement of that 12-month period
(10% Placement Capacity).

The 18,348,190 Placement Shares were issued within the 10% Placement Capacity. Approval under
ASX Listing Rule 7.4 is being sought to ratify the issue of the 18,348,190 Placement Shares and re-
set the 10% Placement Capacity.

Voting exclusion statement: The Company will disregard any votes cast in favour of this Resolution
by or on behalf of:

e any person who participated in the issue of the 18,348,190 Placement Shares under ASX Listing
Rule 7.1A; or

e an associate of that person or persons.
However, this does not apply to a vote cast in favour of this Resolution by:

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

o the Chair of the Annual General Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the Chair to vote on this Resolution as the
Chair decides; or

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

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on this Resolution; and

e the holder votes on this Resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

7. Resolution 6: Renewal of proportional takeover provisions in the
Constitution

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

“That the proportional takeover provision in rule 34 of the Company’s Constitution be renewed
for a period of three years commencing from the date of the Annual General Meeting.”

Short Explanation: Under the Corporations Act, the proportional takeover provisions expire three
years from adoption or renewal. The Company is seeking Shareholder approval to renew these
provisions.

OTHER BUSINESS

To transact any other business which may be brought forward in accordance with the Constitution.
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Section C — How to vote

1. How to vote

If you are entitled to vote at the Annual General Meeting, you may vote by attending the
Annual General Meeting in person or by attorney, proxy or corporate representative.

2. Your vote is important

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

3. Corporations

To vote at the Annual General Meeting, a Shareholder that is a corporation must appoint an
individual to act as its representative. The appointment must comply with section 250D of the
Corporations Act. Alternatively, a corporation may appoint a proxy.

The corporate shareholder must provide its representative with:

(a) a properly executed letter or certificate authorising the person to act as the
representative; or

(b) a copy of the resolution of the corporate shareholder appointing the representative,
certified by a secretary or director of the shareholder.

4. Voting in person

To vote in person, attend the meeting on the date and at the time and place set out above in
this Notice of Annual General Meeting & Explanatory Statement.

5. Voting by attorney

If a Shareholder executes or proposes to execute a document, or do any act, by or through an
attorney which is relevant to that Shareholder's shareholding in the Company, that
Shareholder must deliver the original instrument appointing the attorney or a certified copy of it
to the Share Registry for notation by 11:00 a.m. AEST (Brisbane time) on Saturday, 9 May
2026.

Any power of attorney granted by a Shareholder will, as between the Company and that

Shareholder, continue in force and may be acted on, unless express notice in writing of its
revocation or the death of the relevant Shareholder is lodged with the Company.

6. Voting by proxy

All Shareholders who are entitled to participate in and vote at the Annual General Meeting
have the right to appoint a proxy to participate in the Annual General Meeting and vote in their
place. A proxy need not be a Shareholder and can be an individual or a body corporate.

A Shareholder who is entitled to cast two or more votes may appoint two proxies and may
specify the proportion, or number, of votes which each proxy is entitled to exercise. If no
proportion or number is specified, each proxy may exercise up to half of the Shareholder’s
votes.

Shareholders and their proxies should be aware that:
(a) if a proxy votes, they must cast all directed proxies as directed; and

(b) any directed proxies which are not voted will automatically default to the Chair, which
must vote the proxies as directed.
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To vote by proxy, you must complete and lodge the Proxy Form using one of the following
methods:

Online Lodge the Proxy Form online at https://au.investorcentre.mpms.mufg.com

By post Embark Early Education Limited

C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14

Sydney South NSW 1235

By fax +61 2 9287 0309

By hand MUFG Corporate Markets (AU) Limited
Parramatta Square, Level 22, Tower 6
10 Darcy Street

Parramatta NSW 2150

For details on how to complete and lodge the Proxy Form, please refer to the instructions on
the Proxy Form.

For your proxy appointment to be effective, it must be received not less than 48 hours before
the Annual General Meeting (i.e. by 11:00 a.m. AEST (Brisbane time) on Saturday, 9 May
2026). Proxy Forms received later than this time will be invalid.

You can direct your proxy on how to vote (i.e. to vote ‘for’ or ‘against’, or to ‘abstain’ from
voting on, each Resolution) by following the instructions either online or on the Voting Form. A
proxy may decide whether to vote on an item of business, except where the proxy is required
by law or the Constitution to vote, or abstain from voting in his or her capacity as proxy. If a
proxy is directed how to vote on an item of business, the proxy may only vote on the item as
directed. If a proxy is not directed how to vote on an item of business, the proxy may vote as
he or she thinks fit.

If you appoint the Chair as your proxy but do not direct the Chair on how to vote, then by
completing and submitting your voting instructions you are expressly authorising the Chair to
vote in favour of each item of business, even where an item of business is directly or indirectly
connected to the remuneration of a member of the Key Management Personnel of the
Company. The Chair intends to vote all available (including undirected) proxies in favour of all
Resolutions, subject to the applicable voting exclusions and prohibitions.

You cannot lodge a direct vote and appoint a proxy for the same voting rights. The
appointment of one or more duly appointed proxies will not preclude a Shareholder from
attending the Annual General Meeting and voting personally. If the Shareholder votes on a
Resolution, the proxy must not vote as the Shareholder’s proxy on that Resolution.

Eligibility to vote

The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations
that the persons eligible to vote at the Annual General Meeting are those that are registered
Shareholders at 11:00 a.m. AEST (Sydney time) on Saturday, 9 May 2026. If you are not the
registered holder of a relevant Share at that time you will not be entitled to vote in respect of
that Share.

Voting procedure

Every Resolution arising at this Annual General Meeting will be decided on a poll. Upon a poll,
every person entitled to vote who is present at the Annual General Meeting or by proxy will have
one vote for each voting share held by that person.

Enquiries

For all enquiries, please do not hesitate to contact Kym Holmes by email at
kym.holmes@evolveedu.com.au
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Section D — Explanatory Statement

This Explanatory Statement forms part of the Notice of Annual General Meeting convening the Annual
General Meeting of Shareholders of the Company to be held commencing at 11:00 a.m. AEST (Brisbane
time) on Monday, 11 May 2026 in person at the InterContinental Hotel, Sanctuary Cove QLD 4212.
Refer to Section C for details on how to attend and vote at the Annual General Meeting.

This Explanatory Statement is to be read in conjunction with the Notice of Annual General Meeting.
Purpose

The purpose of this Explanatory Statement is to provide information which the Directors believe is
material to Shareholders in deciding whether or not to pass the Resolutions to be put forward in the
Annual General Meeting.

The Directors recommend Shareholders read the Notice of Annual General Meeting and this
Explanatory Statement in full before making any decisions relating to the Resolutions contained in the
Notice of Annual General Meeting.

Defined terms

Terms used in this Explanatory Statement have the meaning given to them in the Glossary in Section

A of this Notice of Annual General Meeting & Explanatory Statement in which this Explanatory
Statement is contained.

ORDINARY BUSINESS

1. Agenda Item 1 - Financial statements and reports

1.1 Purpose of Resolution

The Corporations Act requires that the report of the Directors (Directors' Report), the auditor's
report (Auditor's Report) and the financial report (Financial Report) be laid before the Annual
General Meeting.

The 2025 Annual Report for the year ended 31 December 2025 includes the Directors’ Report,
the Auditor's Report and the Financial Report (which includes the financial statements and
Directors’ declaration).

Apart from the matters involving remuneration which are required to be voted upon, neither the
Corporations Act nor the Constitution require a vote of Shareholders at the Annual General
Meeting on the 2025 Annual Report.

1.2 Questions to the Chair

Shareholders will be given reasonable opportunity at the Annual General Meeting to raise
questions and make comments on the 2025 Annual Report.

In addition to asking questions at the Annual General Meeting, Shareholders may address
written questions to the Chair about the management of the Company or to the Company’s
auditor, Cameron Smith of Grant Thornton, if the question is relevant to:

e the content of the Auditor's Report; or

e the conduct of its audit of the Financial Report to be considered at the Annual General
Meeting.

Note: Under section 250PA(1) of the Corporations Act, a Shareholder must submit their
questions to the Company no later than the fifth Business Day before the day on which the
Annual General Meeting is held.
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Written questions for the auditor must be delivered by 5:00 p.m. AEST (Brisbane time) on
Monday, 4 May 2026 to:

Embark Early Education Limited

Att: The Company Secretary

120 Siganto Drive

Helensvale QLD 4212

Or via email to: info@embarkeducation.com.au

Resolution 1: Adoption of Remuneration Report

21

2.2

23

Purpose of Resolution

The Remuneration Report of the Company for the year ended 31 December 2025 is set out in
the Directors’ Report contained in the 2025 Annual Report.

The Remuneration Report sets out the Company's remuneration arrangements for the executive
and non-executive Directors and executive employees of the Company.

Section 250R(2) of the Corporation Act requires that a resolution that the Remuneration Report
of the Company be adopted must be put to a vote.

A reasonable opportunity will be given for the discussion of the Remuneration Report at the
Annual General Meeting.

Voting consequences

In accordance with the Corporations Act, the vote on this Resolution is advisory only and does
not bind the Directors or the Company.

However, Part 2G.2, Division 9 of the Corporations Act provides that if at least 25% of the votes
cast on this Resolution are voted against the adoption of the Remuneration Report at the Annual
General Meeting, then:

(a) if comments are made on the Remuneration Report at the Annual General Meeting,
the Company’s Remuneration Report for the next financial year will be required to
include an explanation of the Board’s proposed action in response or, if no action is
proposed, the Board’s reason for this; and

(b) if at the following year's annual general meeting, at least 25% of the votes cast on the
resolution for adoption of the Remuneration Report are against such adoption, the
Company will be required to put to Shareholders a resolution proposing that a general
meeting be called to consider the election of Directors of the Company (Spill
Resolution). If a Spill Resolution is passed, all of the Directors, other than the
Managing Director, will cease to hold office at the subsequent general meeting, unless
re-elected at that meeting.

Voting exclusion and Directors’ recommendations

As set out in the notes to Resolution 1, a voting exclusion statement applies with respect to the
voting on this Resolution by certain persons connected to the Company.

What this means for Shareholders: If you intend to appoint a member of the Key Management
Personnel (such as one of the Directors) as your proxy, please ensure that you direct them how
to vote on Resolution 1. If you intend to appoint the Chair of the Annual General Meeting as
your proxy, you can direct the Chair how to vote by marking the boxes for Resolution 1 (for
example, if you wish to vote for, against or abstain from voting), or you can choose not to mark
any of the boxes for Resolution 1 and give the Chair your express authority to vote your
undirected proxy (in which case the Chair will vote in favour of this item of business).

As the Resolution relates to the remuneration of the Directors, the Board, as a matter of
corporate governance and in accordance with section 250R(2) of the Corporations Act, makes
no recommendations regarding this Resolution.
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Resolution 1 is an ordinary resolution and so requires the approval of more than 50% of the
votes cast by Shareholders.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 1, subject to compliance with the Corporations Act.

3. Resolution 2: Re-election of Ms Renita Garard as a Director of the
Company

3.1 Purpose of Resolution
Ms Renita Garard was appointed as a Director of the Company upon its incorporation on 1 May
2023.
Ms Renita Garard retires from office under ASX Listing Rule 14.4 and clause 17.5 of the
Constitution, and being eligible, offers herself for re-election as a Director.

3.2 The law
ASX Listing Rule 14.4 provides that a director of an entity must not hold office, without re-
election, past the third annual general meeting following the director's appointment or 3 years,
whichever is longer.
Clause 17.5 of the Constitution provides that a Director of the Company (except the Managing
Director) must not hold office, without re-election, past the third annual general meeting
following that Director's appointment or three years, whichever is longer. At which point the
Director must retire their office and stand for re-election.

3.3 Director resume
Ms Renita Garard has significant experience in financial governance, risk management and
stakeholder engagement across various industry sectors. Ms Garard is currently the managing
director of Aspire 2 Thrive Pty Ltd and a director of Queensland Rugby Football League
Limited, The Energy Collective Limited, Queensland Academy of Sport and 4 Aussie Heroes
Foundation Limited. Ms Garard is also the chair of the Audit Committee of Townsville City
Council.
Ms Garard is a Fellow of the Institute of Chartered Accountants of Australia and New Zealand
and received the Order of Australia medal in 1996. In addition to her accomplishments in
business and governance, Ms Garard is a successful athlete, captaining the Australian
women's hockey team to the Olympic gold medal in 2000.
Ms Garard is a member of the Company's Audit and Risk Committee.

34 Independence
Ms Renita Garard is considered an independent Director of the Company.

3.5 Directors’ recommendations and interests

The Board (with Ms Renita Garard abstaining) recommends that Shareholders vote in favour of
Resolution 2.

Resolution 2 is an ordinary resolution and so requires the approval of more than 50% of the
votes cast by Shareholders.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 2.

SPECIAL BUSINESS
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Resolution 3: Additional 10% Placement Facility under ASX Listing Rule
71A

41

4.2

4.3

Purpose of Resolution

Broadly speaking, and subject to a number of exceptions, ASX Listing Rule 7.1 limits the
amount of equity securities that a listed company can issue without the approval of
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, states however that an eligible entity can seek approval from its
members, by way of a special resolution passed at its annual general meeting, to increase this
15% limit by an extra 10% to 25% (10% Placement Facility).

An eligible entity for the purposes of ASX Listing Rule 7.1A is an entity that is not included in
the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company
is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current market
capitalisation of approximately $83.5 million.

This Resolution seeks Shareholder approval by way of special resolution for the Company to
have the additional 10% Placement Facility provided for in ASX Listing Rule 7.1A to issue
Equity Securities without Shareholder approval.

Effect of Shareholder approval (information required under ASX Listing Rule 14.1A)

If this Resolution is passed, the Company will be able to issue Equity Securities up to the
combined 25% limit in ASX Listing Rules 7.1 and 7.1A without further Shareholder approval.

If this Resolution is not passed, the Company will not be able to access the additional 10%
Placement Facility to issue Equity Securities without Shareholder approval provided for in ASX
Listing Rule 7.1A and will remain subject to the 15% limit on issuing Equity Securities without
Shareholder approval set out in ASX Listing Rule 7.1.

ASX Listing Rule requirements — Description of ASX Listing Rule 7.1A

(a) Shareholder Approval

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

(b) Equity Securities

Any Equity Securities issued under the 10% Placement Facility must be in the same
class as an existing quoted class of Equity Securities of the Company. The Company,
as at the date of this Notice of Annual General Meeting & Explanatory Statement, has
on issue 203,661,284 Shares, being fully paid ordinary shares.

c Formula for Calculating the 10% Placement Facilit
g y

ASX Listing Rule 7.1A.2 provides that eligible entities, which have obtained
Shareholder approval at an Annual General Meeting, may issue or agree to issue,
during the 12 month period after the date of the Annual General Meeting, a number of
Equity Securities calculated in accordance with the following formula:

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

(i) plus the number of fully paid ordinary securities issued in the 12 months under
an exception to ASX Listing Rule 7.2 other than Exceptions 9, 16 or 17;

(ii) plus the number of fully paid ordinary securities issued in the 12 months on
the conversion of convertible securities within ASX Listing Rule 7.2, Exception
9 where:
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(A) the convertible securities were issued or agreed to be issued before
the commencement of the 12-month period; or

(B) the issue of, or agreement to issue the convertible securities was
approved, or taken under these rules to have been approved, under
ASX Listing Rule 7.1 or 7.4;

(iii) plus the number of fully paid ordinary securities issued in the 12 months under
an agreement to issue securities within ASX Listing Rule 7.2, Exception 16
where:

(A) the agreement was entered into before the commencement of the
relevant period; or

(B) the agreement or issue was approved, or taken under these rules to
have been approved, under ASX Listing Rule 7.1 or 7.4;

(iv) plus the number of any other fully paid ordinary securities issued in the 12
months with approval under ASX Listing Rule 7.1 or 7.4;

(v) plus the number of any partly paid ordinary securities that became fully paid in
the 12 months; and

(vi) less the number of fully paid ordinary securities cancelled in the last 12
months.

Note that A has the same meaning in ASX Listing Rule 7.1 when calculating an
entity’s 15% placement capacity.

D is 10%.

E 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 of the shares
where the issue or agreement has not been subsequently approved by the holders of
its ordinary securities under ASX Listing Rule 7.4.

ASX Listing Rule 7.1 and ASX Listing Rule 7.1A

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

In accordance with ASX Listing Rule 7.1, as at the date of this Notice of Annual
General Meeting & Explanatory Statement, the Company currently has on issue
203,661,284 Shares and the capacity to issue 30,549,192 Equity Securities.

Under ASX Listing Rule 7.1A, the additional 10% Placement Facility will increase the
total number of Equity Securities that can be placed without Shareholder approval to
50,915,320 Equity Securities for the next 12 months.

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

Minimum Issue Price

The Equity Securities issued must be issued for a cash consideration only which must
not be less than 75% of the volume weighted average price of Equity Securities in the
same class calculated over the 15 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; or
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(ii) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.
10% Placement Period

Shareholder approval of the 10% Placement Facility under ASX Listing Rule 7.1A is
valid from the date of the Annual General Meeting at which the approval is obtained
and expires on the earliest to occur of:

(i) the date that is 12 months after the date of the Annual General Meeting at
which approval is obtained;

(ii) the time and date of the Company’s next annual general meeting; or

(iii) the time and date of the approval by Shareholders of a transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or
11.2 (disposal of main undertaking),

(10% Placement Period).

Effect of ASX Listing Rule 7.1A

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

Specific information required by ASX Listing Rule 7.3A

In accordance with ASX Listing Rule 7.3A, information is provided as follows:

(@)

(b)

(c)

Minimum price - The issue price per Equity Securities must not be less than 75% of
the volume weighted average price of Equity Securities in that class calculated over
the 15 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; or

(ii) if the Equity Securities are not issued within 10 Trading Days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

Risk - If this Resolution is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' voting power
in the Company will be diluted. The potential dilution effect is illustrated in the table
below.

There is a risk that:

(i) the market price for the Company's Equity Securities in that class may be
significantly lower on the date of the issue of the Equity Securities than on the
date of the approval under ASX Listing Rule 7.1A at the Annual General
Meeting; and

(ii) the Equity Securities may be issued at a price that is at a discount to the
market price for the Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities under ASX Listing Rule 7.1A.

Dilution - The table below sets out the potential dilution of existing Shareholders on
the basis of the current market price of Shares and the current number of ordinary
securities for variable "A" calculated in accordance with the formula in ASX Listing
Rule 7.1A.2 as at the date of the Notice of Annual General Meeting & Explanatory
Statement.

The table shows:



For personal use only

(ii)

Page 19

two examples where variable “A” has increased by 50% and 100%. Variable
“A” is based on the number of ordinary securities the Company has on issue.
The number of ordinary securities on issue may increase as a result of:

(A) issues of ordinary securities that do not require Shareholder approval
(for example, a pro-rata entitlements issue or scrip issued under a
takeover offer); or

(B) future issues of ordinary securities that are made with approval by
Shareholders under ASX Listing Rule 7.1; or

(C) future issues of ordinary securities that are made without approval and
within the 15% issue capacity under ASX Listing Rule 7.1; and

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

Number of Dilution

Shares on :

. No. of Issue price

Issue Shares

(Variable "A" issued $0.205 $0.41 $0.615

in ASX 0

Listing Rule under 10% Issue price at Issue price at Issue price at

7.1A.2) placement 50% decrease current price 50% increase
capacity to current price in current price
(10% voting )
dilution) Funds raised

Current 20,366,128 $4,175,056 $8,350,112 $12,525,169

Shares

203,661,284

50% increase 30,549,193 $6,262,585 $12,525,169 $18,787,754

to the current

Shares

305,491,926

100% 40,732,257 $8,350,113 $16,700,225 $25,050,338

increase to

the current

Shares

407,322,568

* 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 ASX
Listing Rule 7.1 or without approval under the ASX Listing Rule 7.1 15% issue capacity.

The table has been prepared on the following assumptions:

(i)

(ii)

(iii)

(iv)

(v)

The Company issues the maximum number of Equity Securities available
under the 10% Placement Facility.

No convertible securities (including any convertible securities issued under the
10% Placement Facility) are converted into Shares before the date of the
issue of the Equity Securities.

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%.

The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Facility, based on that Shareholder’s holding at the date of the Annual General
Meeting.

The table shows only the effect of issues of Equity Securities under ASX
Listing Rule 7.1A, not under the 15% placement capacity under ASX Listing
Rule 7.1.
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(vi) The issue of Equity Securities under the 10% Placement Facility consists only
of Shares.

(vii) The issue price is $0.41, being the closing price of Shares on the ASX on 24
March 2026.

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

Purpose of issue - The Company may seek to issue the Equity Securities in
consideration for cash only. In such circumstances, the Company intends to use the
funds raised towards funding growth initiatives, as cash consideration for the acquisition
of new assets or for general working capital purposes.

Disclosure obligations - The Company will comply with the disclosure obligations
under ASX Listing Rule 7.1A.4. Namely, upon issue of any Equity Securities:

(i) it will state in its announcement of the proposed issue under ASX Listing Rule
3.10.3 or in its application for quotation of the securities under ASX Listing
Rule 2.7 that the securities are being issued under ASX Listing Rule 7.1A; and

(ii) give to the ASX immediately after the issue a list of names of the persons to
whom the Equity Securities are issued and the number of the Equity
Securities issued to each.

Allocation policy - The Company’s allocation policy is dependent on the prevailing
market conditions at the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the allottees of Equity Securities will be determined on a case-
by-case basis having regard to the factors including, but not limited to, the following:

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

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

The allottees under the 10% Placement Facility have not been determined as at the
date of the Notice of Annual General Meeting & Explanatory Statement but may
include existing substantial Shareholders and/or new Shareholders who are not a
related party or an associate of a related party of the Company.

Issues in prior 12 months - The Company obtained Shareholder approval under
ASX Listing Rule 7.1A at the last Annual General Meeting which convened on 13 May
2025 and confirms that the following Shares were issued under ASX Listing Rule 7.1A
following that annual general meeting to sophisticated and professional investors who
are exempt from the disclosure requirements under Chapter 6D of the Corporations
Act, none of whom are a related party of the Company or a party to whom ASX Listing
Rule 10.11 would apply:

Number of Shares Issue date Price per Share Total funds
raised
18,348,190 19 December 2025 $0.60 $11,008,914

As at the commencement of the 12-month period prior to the date of the Annual
General Meeting, the 18,348,190 Shares represented 9.99% of the Shares on issue.
On the date of agreement to issue those Shares, the issue price represented a
discount of 6.66% to the closing market price on that day.
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The $11,008,914 was spent to fund the cash consideration under the takeover offer
for the shares in Mayfield Childcare Limited (ASX:MFD).

(h) Voting Exclusion statement - A voting exclusion statement is included in the Notice
of Annual General Meeting. As at the date of the Notice of Annual General Meeting &
Explanatory Statement, the Company has not approached any particular existing
Shareholder or security holder or an identifiable class of existing security holder to
participate in the issue of the Equity Securities. No existing Shareholder's votes will
therefore be excluded under the voting exclusion in the Notice of Annual General
Meeting.

Directors’ recommendations and interests

The Board recommends that Shareholders vote in favour of Resolution 3.

Resolution 3 is a special resolution and so requires the approval of 75% or more of the votes
cast by Shareholders.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 3.

Resolution 4: Ratification under ASX Listing Rule 7.4 of the Placement
Shares issued under ASX Listing Rule 7.1

For personal use only

General

On 19 December 2025 (Issue Date), the Company issued 20,000,000 Shares (Placement
Shares) to sophisticated and professional investors, at a price of $0.60 per Placement Share,
to raise approximately $12.0 million (before costs) (Placement).

The funds raised from the issue of the Placement Shares were used for the purposes set out
below.

Of these 20,000,000 Placement Shares:

(a) 1,651,810 Placement Shares were issued within the Company’s 15% limit permitted
under ASX Listing Rule 7.1 without the need for Shareholder approval; and

(b) 18,348,190 Placement Shares were issued within the Company’s 10% limit permitted
under ASX Listing Rule 7.1A without the need for Shareholder approval.

Under this Resolution, the Company seeks to ratify the issue of the 1,651,810 Placement
Shares issued within the Company’s 15% limit under ASX Listing Rule 7.1.

ASX Listing Rules 7.1 and 7.4

Broadly speaking, and subject to a number of exceptions, ASX 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 (15% Placement Capacity).

The issue of the 1,651,810 Placement Shares does not fit within any of these exceptions and,
as it has not yet been approved by the Company's Shareholders, it effectively uses up part of
the 15% Placement Capacity in ASX Listing Rule 7.1, reducing the Company's capacity to
issue further Equity Securities without Shareholder approval under ASX Listing Rule 7.1 for
the 12-month period following the Issue Date.

ASX Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of
equity securities after it has been made or agreed to be made. If they do, the issue is taken to
have been approved under ASX Listing Rule 7.1 and so it does not reduce the Company's
capacity to issue further Equity Securities without Shareholder approval under that rule.
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The Company wishes to retain as much flexibility as possible to issue additional Equity
Securities in the future without having to obtain Shareholder approval for such issue under
ASX Listing Rule 7.1.

To that end, Resolution 4 seeks Shareholder for the ratification of the issue of the 1,651,810
Placement Shares under and for the purposes of ASX Listing Rule 7.4.

Effect of Shareholder approval (information required under ASX Listing Rule 14.1A)

If Resolution 4 is passed, the issue of the 1,651,810 Placement Shares will be excluded in
calculating the Company's 15% Placement Capacity under ASX Listing Rule 7.1, effectively
increasing the number of Equity Securities it can issue without Shareholder approval over the
12-month period following the Issue Date.

If Resolution 4 is not passed, the issue of the 1,651,810 Placement Shares will be included in
calculating the Company's 15% Placement Capacity under ASX Listing Rule 7.1, effectively
decreasing the number of Equity Securities it can issue without Shareholder approval over the
12-month period following the Issue Date.

Technical information required by ASX Listing Rule 7.5

For the purposes of ASX Listing Rule 7.5, information regarding the issue of the 1,651,810
Placement Shares is provided as follows (being the information required to be disclosed for
the purposes of ASX Listing Rule 7.4):

The names of the The 1,651,810 Placement Shares were issued to sophisticated and
persons to whom the professional investors who are exempt from the disclosure requirements
Company issued the under Chapter 6D of the Corporations Act, none of whom are a related party

securities or the basis of the Company or a party to whom ASX Listing Rule 10.11 would apply.
on which those
persons were identified
or selected

For the avoidance of doubt, none of the recipients were issued more than
1% of the Company’s current issued capital or are/were:

a member of the Key Management Personnel;
a substantial holder of the Company;

an adviser of the Company; or

an associate of any of the above.

The number and class 1,651,810 Placement Shares (being a portion of the Placement Shares),
of securities issued which are fully paid ordinary shares in the Company, were issued by the
Company pursuant to ASX Listing Rule 7.1.

If the securities are not | N/A. The 1,651,810 Placement Shares comprise fully paid ordinary shares
fully paid ordinary of the Company, ranking equally with all other fully paid ordinary shares of
securities, a summary the Company.

of the material terms of
the securities

The date on which the The 1,651,810 Placement Shares were issued by the Company on 19
securities were issued December 2026.

The issue price The issue price was $0.60 per Placement Share, being approximately
$991,086 in total before costs.

The purpose of the Funds from the Placement were used to partly fund cash consideration
issue, including the under the takeover offer for the shares in Mayfield Childcare Limited
intended use of the (ASX:MFD).

funds raised

If the securities were The 1,651,810 Placement Shares were issued under a term sheet that
issued under an detailed:

agreement, a summa .
o?the material terms rgf e the price of each Placement Share; and

the agreement e the proposed issue date of each Placement Share.

Voting exclusion A voting exclusion statement is contained in Resolution 4.
statement
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Recommendation and voting requirements

The Directors recommend that Shareholders approve Resolution 4.

Resolution 4 is an ordinary resolution and so requires the approval of more than 50% of the
votes cast by Shareholders.

The Chair of the Annual General Meeting intends to vote all available undirected proxies in

favour of Resolution 4.

Resolution 5: Ratification under ASX Listing Rule 7.4 of the Placement
Shares issued under ASX Listing Rule 7.1A

6.1

6.2

6.3

6.4

General

A summary of the Placement is set out in paragraph 5.1 above.

Under this Resolution, the Company seeks to ratify the issue of the 18,348,190 Placement
Shares issued within the Company’s 10% limit under ASX Listing Rule 7.1A which was
approved by Shareholders at its last annual general meeting which convened on 13 March
2025.

Resolution 5 is an ordinary resolution.

ASX Listing Rules 7.1A and 7.4

Broadly speaking, under ASX Listing Rule 7.1A, an eligible entity can obtain approval from
its members, by way of a special resolution passed at its annual general meeting, to
increase its 15% Placement Capacity by an extra 10% to 25% (10% Placement Capacity).
The Company sought, and received approval, for this 10% Placement Capacity at its last
annual general meeting.

ASX Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of
equity securities after it has been made or agreed to be made. If they do, the issue is taken to
have been approved under ASX Listing Rule 7.1 and so it does not reduce the Company’s
capacity to issue further Equity Securities without Shareholder approval under ASX Listing
Rule 7.1A (subject to all other requirements of ASX Listing Rule 7.1A being satisfied and
shareholder approval under ASX Listing Rule 7.1A having been obtained for the relevant
year).

To that end, Resolution 5 seeks Shareholder for the ratification of the issue of the 18,348,190
Placement Shares under and for the purposes of ASX Listing Rule 7.4.

Technical information required by ASX Listing Rule 7.5

If Resolution 5 is passed the issue of the 18,348,190 Placement Shares will be excluded in
calculating the Company's 10% Placement Capacity under ASX Listing Rule 7.1A, effectively
increasing the number of Equity Securities it can issue without Shareholder approval over the
12-month period following the Issue Date (see definition in paragraph 5.1), (subject to all other
requirements of ASX Listing Rule 7.1A being satisfied, including the passing of Resolution 3).

If Resolution 5 is not passed, the issue of the 18,348,190 Placement Shares will be included in
calculating the Company's 10% Placement Capacity under ASX Listing Rule 7.1A, effectively
decreasing the number of Equity Securities it can issue without Shareholder approval for the
12-month period following the Issue Date (see definition in paragraph 5.1) (subject to all other
requirements of ASX Listing Rule 7.1A being satisfied, including the passing of Resolution 3).

Technical information required by ASX Listing Rule 7.5

For the purposes of ASX Listing Rule 7.5, information regarding the issue of the 18,348,190
Placement Shares is provided as follows (being the information required to be disclosed for
the purposes of ASX Listing Rule 7.4):

The names of the The 18,348,190 Placement Shares were issued to sophisticated and
persons to whom the professional investors who are exempt from the disclosure requirements
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Company issued the
securities or the basis
on which those
persons were identified
or selected

under Chapter 6D of the Corporations Act, none of whom are a related party
of the Company or a party to whom ASX Listing Rule 10.11 would apply.

For the avoidance of doubt, none of the recipients were issued more than
1% of the Company’s current issued capital or are/were:

a member of the Key Management Personnel;
a substantial holder of the Company;

an adviser of the Company; or

an associate of any of the above.

The number and class
of securities issued

18,348,190 Placement Shares (being a portion of the Placement Shares),
which are fully paid ordinary shares in the Company, were issued by the
Company pursuant to ASX Listing Rule 7.1A.

If the securities are not
fully paid ordinary
securities, a summary
of the material terms of
the securities

N/A. The 18,348,190 Placement Shares comprise fully paid ordinary shares
of the Company, ranking equally with all other fully paid ordinary shares of
the Company.

The date on which the
securities were issued

The 18,348,190 Placement Shares were issued by the Company on 19
December 2026.

The issue price

The issue price was $0.60 per Placement Share, being approximately
$11,008,914 in total before costs.

The purpose of the
issue, including the
intended use of the
funds raised

Funds from the Placement were used to partly fund cash consideration
under the takeover offer for the shares in Mayfield Childcare Limited
(ASX:MFD).

If the securities were
issued under an
agreement, a summary
of the material terms of
the agreement

The 18,348,190 Placement Shares were issued under a term sheet that
detailed:

o the price of each Placement Share; and
e the proposed issue date of each Placement Share.

Voting exclusion
statement

A voting exclusion statement is contained in Resolution 5.

Recommendation and voting requirements

The Directors recommend that Shareholders approve Resolution 5.

Resolution 5 of the General Meeting is an ordinary resolution and so requires the approval of
more than 50% of the votes cast by Shareholders.

The Chair of the Annual General Meeting intends to vote all available undirected proxies in

favour of Resolution 5.

Resolution 6: Renewal of proportional takeover provision in the

Constitution

7.1

Purpose of Resolution

Rule 34 of the Company’s Constitution contains proportional takeover approval provisions that
prohibit the Company from registering a transfer of Shares under a proportional takeover bid
unless the bid is approved by resolution passed by Shareholders in a general meeting.

Under the Corporations Act, the proportional takeover approval provisions in a company’s
constitution must be renewed every three years or they will cease to have effect.

The Company is seeking Shareholder approval, by special resolution, to refresh such provisions
in accordance with the Corporations Act.
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If this Resolution is approved by Shareholders, the proportional takeover provisions will be
renewed and have effect on the terms set out in the Constitution for three years following this
Resolution being approved.

Statement under the Corporations Act

The Corporations Act requires that the following information be provided to Shareholders when
they are considering the renewal or refresh of proportional takeover provisions in a constitution.

What is a proportional takeover bid?

A proportional takeover bid is a takeover bid where an offer is made to each shareholder of a
company to acquire a specified proportion only of that shareholder's shares (that is, less than
100%). The specified proportion must be the same in the case of all shareholders.

The Corporations Act allows a company to provide in its constitution that if a proportional
takeover bid is made, shareholders must vote on whether to accept or reject the proportional
takeover bid and that decision will be binding on all shareholders. This provision allows
shareholders to decide collectively whether a proportional takeover bid is acceptable in principle.

The effect of the proportional takeover provisions

The effect of the proportional takeover provisions in rule 34 of the Company's Constitution is
that if a proportional takeover bid is made for the Company, the Company must refuse to register
a transfer of Shares giving effect to any acceptance of any such bid unless the takeover bid is
approved by Shareholders in general meeting.

In the event that a proportional takeover bid is made, the Directors must convene a meeting of
Shareholders to vote on a resolution to approve the proportional takeover bid. For the resolution
to be approved, it must be passed by a simple majority of votes at the meeting, excluding votes
of the bidder and its associates.

If no such resolution is voted on at least 14 days before the last day of the takeover bid period
or such later date as approved by ASIC, the resolution will be deemed to have been approved.
This effectively means that Shareholders may only prohibit a proportional takeover bid by
passing a resolution rejecting the proportional takeover bid.

If the resolution is approved or deemed to have been approved, a transfer of Shares under the
proportional takeover bid may be registered, provided it complies with the other provisions of
the Corporations Act and the Constitution.

If the resolution is rejected, the registration of any transfer of Shares resulting from the
proportional takeover bid is prohibited and the proportional takeover bid is deemed by the
Corporations Act to have been withdrawn.

The Directors will breach the Corporations Act if they fail to ensure the resolution is voted on.

The proportional takeover provisions do not apply to full takeover bids and, if refreshed, will only
apply for three years following the approval of this Resolution, unless again renewed by
Shareholders by passing a special resolution.

Reasons for proposing the resolution

Without the proportional takeover approval provisions, a proportional takeover bid may result in
control of the Company passing without Shareholders having the opportunity to dispose of all of
their Shares to the bidder. This could result in control of the Company passing to the bidder
without the payment of an adequate control premium and with Shareholders left as a minority
interest in the Company.

The proportional takeover provisions lessen this risk because they allow Shareholders to decide
whether a proportional takeover bid is acceptable and should be permitted to proceed. The
Directors consider that it is appropriate for Shareholders to have this right.
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No knowledge of any acquisition proposals

At the date of this Notice of Annual General Meeting & Explanatory Statement, no Director is
aware of any proposal by any person to acquire, or to increase the extent of, a substantial
interest in the Company.

Review of proportional takeover provisions

The Corporations Act requires Shareholders to be given a statement which examines the
advantages and disadvantages, for Directors and Shareholders, of the proportional takeover
provisions proposed to be renewed or refreshed. A statement of advantages and disadvantages
is set out below.

Potential advantages and disadvantages

The refresh of the proportional takeover provisions will allow Directors to formally ascertain
Shareholders' views on a proportional takeover bid. Otherwise, the Directors consider that the
proposed refresh of the proportional takeover provisions has no potential advantages or
potential disadvantages for Directors because they remain free to make a recommendation on
whether a proportional takeover bid should be approved or rejected.

The potential advantages of the refresh of the proportional takeover provisions for Shareholders
are:

(a) they give Shareholders a say in determining whether a proportional takeover bid
should proceed;

(b) they may discourage the making of a proportional takeover bid which may be
considered to be opportunistic and may prevent control of the Company passing
without the payment of an appropriate control premium;

(c) they may assist Shareholders in not being locked in as a minority interest;

(d) they increase Shareholders' bargaining power and may assist in ensuring that any
proportional takeover bid is adequately priced; and

(e) knowing the view of the majority of Shareholders may assist each individual
Shareholder in assessing the likely outcome of the proportional takeover bid and
whether to approve or reject that bid.

However, the Directors note that refreshing the proportional takeover provisions may have the
following disadvantages for Shareholders:

(a) discourage the making of proportional takeover bids in respect of the Company and
may reduce any speculative element in the market price of Shares arising from the
possibility of a takeover bid being made;

(b) depress the Share price or deny Shareholders an opportunity of selling some of their
Shares at a premium;

(c) reduce the likelihood of a proportional takeover bid being successful; and

(d) be considered to constitute an unwarranted restriction on the ability of Shareholders to
deal freely with their Shares.

However, the Directors do not perceive these or any other possible disadvantages as a
justification for not refreshing the proportional takeover provisions so that they apply for the next
three years and consider that the potential advantages of the proportional takeover provisions
for Shareholders outweigh these possible disadvantages.

Directors’ recommendations and interests

The Board recommends that Shareholders vote in favour of Resolution 6.
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Resolution 6 is a special resolution and so requires the approval of 75% or more of the votes
cast by Shareholders.

The Chair of the Annual General Meeting intends to vote undirected proxies in favour of
Resolution 6.
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Embark Early Education Limited
ABN 52 667 611 752

ASX Code: EVO

All Registry communications to:
Embqvk C/- MUFG Corporate Markets (AU) Limited

A division of MUFG Pension & Market Services

EbUCATION Locked Bag A14
Sydney South NSW 1235

10 April 2026 Telephone: +61 1300 554 474

Email: support@cm.mpms.mufg.com
Website: au.investorcentre.mpms.mufg.com

Dear Shareholder,

Embark Early Education Limited — Notice of Annual General Meeting

Embark Early Education Limited (Company) advises that the annual general meeting (Annual General Meeting)
of Embark Early Education Limited for the financial year ended 31 December 2025 will be held at The
InterContinental Hotel, Sanctuary Cove QLD 4212 on Monday 11 May 2026 at 11.00am (AEST).

The annual report, notice of meeting and explanatory memorandum (Meeting Material) are available at the
Company’s website https://embarkeducation.com.au/investor-relations/announcements/.

The Board strongly encourages lodgement of proxy votes and submission of questions prior to the Annual
General Meeting so the Annual General Meeting can be held in an efficient manner. To lodge your direct votes
or proxy votes online, shareholders should visit https://au.investorcentre.mpms.mufg.com.

Your votes should be received by the share registry by 11.00am on Saturday, 9 May 2026.

You may also submit written questions in advance by email to info@embarkeducation.com.au or mail to
Embark Early Education Limited, 120 Siganto Drive, Helensvale QLD 4212 by no later than 5.00pm on Monday, 4
May 2026. This includes questions for the auditor. Questions will be collated, and we will seek to address as
many of the raised questions and topics as possible.

In the event that it is necessary or appropriate for the Company to make alternative arrangements for the
Annual General Meeting, information will be lodged with the ASX at www.asx.com.au (ASX: EVO).

Receiving your communications by email is the best way to stay informed and keep in touch about your
shareholding, so | encourage you to take this opportunity to switch to paperless communications. To make the
switch to paperless communications, simple elect to receive communications electronically by logging into
your portfolio at https://au.investorcentre.mpms.mufg.com or by completing the enclosed form and return it
in the reply paid envelope provided.

| look forward to your continued support as a valued shareholder.

Yours faithfully

Chris Scott

Managing Director & Company Secretary
Embark Early Education Limited
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‘ﬁs_ All Registry communications to:
oy MUFG Corporate Markets (AU) Limited
. [ A division of MUFG Pension & Market Services
Locked Bag A14

Embavk Sydney South NSW 1235 Australia
EDUCATIQN ASX Code: EVO

ABN 52 667 611 752 Email: support@cm.mpms.mufg.com
Website: au.investorcentre.mpms.mufg.com

RECEIVE YOUR SHAREHOLDER COMMUNICATIONS VIA EMAIL

Everyone benefits from electronic securityholder communications. As an investor you will benefit from secure, convenient and prompt delivery
of information by electing to receive your communications electronically which helps reduce the impact on the environment and costs associated
with printing and sending materials by mail.

To receive your securityholder communications electronically via your nominated email address you can log on to the website:
au.investorcentre.mpms.mufg.com and follow the instructions provided. Alternatively please tick one of the options below, insert your email
address in the space provided and return the form.

If you do not select an option you will receive your securityholder communications (excluding annual report) by post and we will advise you
when the annual report is available on our website.

If you wish to receive a printed version of the annual report, please contact the Registry, MUFG Corporate Markets.

SELECT YOUR PREFERENCE

ONLINE au.investorcentre.mpms.mufg.com

OPTIONS - Please select one only

All communications electronically, including notification of the annual report and payment statements (if applicable).

DIIONG! | have provided my email address below.

All communications electronically, except payment statements (if applicable) by post. | have provided my email

OPTION 2 address below.

My email address is:

Personal Information Collection Notification Statement: MUFG Pension & Market Services (“MPMS”) advises that your personal information is collected by MPMS
organisations for the administration of your investment as required or permitted by the Corporations Act 2001 (Cth) and other legislation. Some or all of your personal information
may be disclosed to contracted third parties, or related MPMS companies in Australia and overseas. Your information may also be disclosed to Australian government agencies,
law enforcement agencies and regulators, or as required under other Australian law, contract, and court or tribunal order. For further details about our personal information handling
practices, including how you may access and correct your personal information and raise privacy concerns, visit our website at www.mpms.mufg.com for a copy of the MPMS
privacy policy, or contact us by phone on +61 1300 554 474 to request a copy.

EVO CPE002
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STEP 3 STEP 2

T LODGE YOUR VOTE
&S ONLINE

https://au.investorcentre.mpms.mufg.com
Embav

EDUCATION Z BY MAIL
Embark Early Education Limited
ABN 52667 611 752 C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14
Sydney South NSW 1235 Australia

BY FAX
=1 61292870309

BY HAND

MUFG Corporate Markets (AU) Limited
Parramatta Square, Level 22, Tower 6,
10 Darcy Street, Parramatta NSW 2150

o) ALL ENQUIRIES TO
=4 Telephone: 1300 554 474  Overseas: +61 1300 554 474

PROXY FORM

I/We being a member(s) of Embark Early Education Limited and entitled to participate in and vote hereby appoint:

“ VOTE DIRECTLY OR E APPOINT A PROXY

OR if you are NOT appointing the Chairman
of the Meeting as your proxy, please write
the name of the person or body corporate

the Chairman

elect to lodge my/our of the Meeting

vote(s) directly (mark box)

(mark box) you are appointing as your proxy
in relation to the Annual General or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of
® Meeting of the Company to be the Meeting, as my/our proxy to act on my/our behalf (including to vote in accordance with the following
held at 11:00am AEST (Brishane directions or, if no directions have been given and to the extent permitted by the law, as the proxy sees fit) at
time) on Monday, 11 May 2026, the Annual General Meeting of the Company to be held at 11:00am AEST (Brishane time) on Monday, 11

May 2026 at The InterContinental Hotel, Sanctuary Cove QLD 4212 (the Meeting) and at any
postponement or adjournment of the Meeting.

Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by

and at any adjournment or
postponement of the Meeting.

You should mark either “for” or default, and you have not indicated your voting intention below, you expressly authorise the Chairman of the
“against” for each item. Do not Meeting to exercise the proxy in respect of Resolution 1, even though the Resolution is connected directly or
mark the “abstain” box. indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

Resolutions For Against Abstain* For Against Abstain*

1 Adoption of Remuneration Report 5 Ratification under ASX Listing Rule 7.4
of the Placement Shares issued under
ASX Listing Rule 7.1A

Re-election of Ms Renita Garard as a 6 Renewal of the proportional takeover
Director of the Company provisions in the Constitution

Additional 10% placement facility
under ASX Listing Rule 7.1A

Ratification under ASX Listing Rule 7.4
of the Placement Shares issued under
ASX Listing Rule 7.1

@ * |f you mark the Abstain box for a particular [tem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2007 (Cth).

EVO PRX2601G
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on the
form. Shareholders sponsored by a broker should advise their broker of
any changes. Please note: you cannot change ownership of your shares
using this form.

VOTING UNDER BOX A

If you ticked the box under Box A you are indicating that you wish to vote
directly. Please only mark either “for” or “against” for each item. Do
not mark the “abstain” box. If you mark the “abstain” box for an item,
your vote for that item will be invalid.

If no direction is given on all of the items, or if you complete both Box A
and Box B, your vote may be passed to the Chairman of the Meeting as
your proxy.

Custodians and nominees may identify on this form the total number of
votes in each of the categories and their votes will be valid.

If you have lodged a direct vote, and then you attend the Meeting, your
attendance will cancel your direct vote.

The Chairman’s decision as to whether a direct vote is valid is conclusive.

VOTING UNDER BOX B — APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Voting
Form, including where the Resolution is connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

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

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attend the
Meeting and vote on a poll. If you wish to appoint a second proxy, an
additional Voting Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Voting Form and the second Voting Form state the
percentage of your voting rights or number of shares 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; and

(b) return both forms together.

SIGNING INSTRUCTIONS

You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, either
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney with the registry. If you have not previously lodged this
document for notation, please attach a certified photocopy of the Power
of Attorney to this form when you return it.

Companies: where the company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2007) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the appropriate
“Certificate of Appointment of Corporate Representative” must be received
at support@cm.mpms.mufg.com prior to admission in accordance with the
Notice of Annual General Meeting. A form of the certificate may be obtained
from the Company’s share registry or online at
www.mpms.mufg.com/en/mufg-corporate-markets.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 11:00am AEST
(Brishane time) on Saturday, 9 May 2026, being not later than 48
hours before the commencement of the Meeting. Any Proxy Form
received after that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE
https://au.investorcentre.mpms.mufg.com

Login to the Investor Centre using the holding details as shown
on the Voting/Proxy Form. Select ‘Voting’ and follow the
prompts to lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” - Securityholder
Reference Number (SRN) or Holder Identification Number (HIN).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically
for voting online. You can now lodge your
vote by scanning the QR code adjacent or
enter the voting link
https://au.investorcentre.mpms.mufg.
com into your mobile device. Log in using
the Holder Identifier and postcode for your
shareholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

E BY MAIL

Embark Early Education Limited

C/- MUFG Corporate Markets (AU) Limited
Locked Bag A14

Sydney South NSW 1235

Australia

BY FAX
+61 29287 0309

n BY HAND

delivering it to MUFG Corporate Markets (AU) Limited*
Parramatta Square

Level 22, Tower 6

10 Darcy Street

Parramatta NSW 2150

*During business hours Monday to Friday (9:00am - 5:00pm)

IF YOU WOULD LIKE TO PARTICIPATE IN AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.




