MARGOSA GRAPHITE LIMITED
ACN 145 267 303
NOTICE OF ANNUAL GENERAL MEETING

TIME: 11:30am (WST)
DATE: 29 November 2021
PLACE: Suite 5, 531 Hay Street, Subiaco Western Australia 6008

This Notice of Annual General Meeting is an important document and requires your immediate attention. Please read
it carefully. If you are in doubt as to what you should do, please consult your professional adviser.
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Annual General Meeting of the Shareholders of Margosa Graphite Limited, to which this Notice of Annual General Meeting
relates, will be held at 11:30am (WST) on 29 November 2021 at Suite 5, 531 Hay Street, Subiaco Western Australia 6008.

The health and safety of Shareholders, personnel and other stakeholders is the highest priority and the Company is acutely
aware of the current circumstances resulting from COVID-19 in Western Australia.

Based on the best information available to the Board at the time of this Notice, the Board considers it will be in a position to
hold an in-person meeting to provide Shareholders with a reasonable opportunity to participate in and vote at the Meeting,
while complying with the COVID-19 restrictions regarding gatherings. The Company, however, strongly encourages
Shareholders to submit proxies prior to the Meeting.

If the situation in relation to COVID-19 were to change in a way that affects the position above, the Company will provide an
update ahead of the Meeting by releasing an announcement.

VOTING IN PERSON

Given the current COVID-19 circumstances in Western Australia and in the interests of the health and safety of our
Shareholders, the Company will implement arrangements to allow Shareholders to physically attend the Meeting in accordance
with COVID-19 protocols and government advice.

The Company will strictly comply with applicable limitations on indoor gatherings in force at the time of the Meeting. If you
attend the Meeting in person, you will be required to adhere to COVID-19 protocols in place at the time of the Meeting.

VOTING BY PROXY

Each Shareholder is entitled to appoint a proxy and the proxy does not have to be a Shareholder. 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.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to vote on
a particular resolution and, if it does:

. the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as directed);
and
o if the proxy has 2 or more appointments that specify different ways to vote on the resolution — the proxy must not vote

on a show of hands; and

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

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




Transfer of non-chair proxy to chair in certain circumstances

Section 250BC of the Corporations Act provides that, if:

. an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the
Company's members; and

. the appointed proxy is not the chair of the meeting; and

. at the meeting, a poll is duly demanded on the resolution; and

. either of the following applies:
o the proxy is not recorded as attending the meeting;
o the proxy does not vote on the resolution,

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

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Margosa Graphite Limited will be held at Suite 5, 531 Hay
Street, Subiaco Western Australia 6008 at 11:30am (WST) on 29 November 2021.

The Explanatory Statement provides additional information on matters to be considered at the Annual General Meeting. The
Explanatory Statement and the Proxy Form are part of this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that the persons
eligible to vote at the Annual General Meeting are those who are registered Shareholders of the Company on 27 November
2021 at 11:30am (WST).

Terms and abbreviations used in this Notice and Explanatory Statement are defined in the Glossary.
AGENDA
ORDINARY BUSINESS

Financial Statements and Reports

To receive and consider the annual financial report of the Company for the financial year ended 30 June 2021 together with
the declaration of the directors, the directors’ report and the auditor’s report.

1. RESOLUTION 1 — ELECTION OF A DIRECTOR — MR DONALD JAMES

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

“That, for the purpose of clause 14.3 of the Constitution, and for all other purposes, Mr Donald James, a Director
who was appointed on 17 May 2021, retires, and being eligible, is re-elected as a Director.”

2. RESOLUTION 2 — RE-ELECTION OF A DIRECTOR - MR JOHN SHACKLETON

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

“That, for the purpose of clause 14.2 of the Constitution, and for all other purposes, Mr John Shackleton, a Director,
retires by rotation, and being eligible, is re-elected as a Director.”

3. RESOLUTION 3 — RE-ELECTION OF A DIRECTOR - MR PETER VENN

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

“That, for the purpose of clause 14.2 of the Constitution, and for all other purposes, Mr Peter Venn, a Director,
retires by rotation, and being eligible, is re-elected as a Director.”

DATED: 28 OCTOBER 2021

BY ORDER OF THE BOARD
KELLY MOORE
COMPANY SECRETARY




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 Suite 5, 531 Hay Street, Subiaco Western Australia
6008 at 11:30am (WST) on 29 November 2021.

This 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.

1. 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 period ended 30 June 2021 together with the declaration
of the directors, the directors’ report, and the auditor’s report.
The Company is not required to provide a hard copy of the Company’s annual financial report to Shareholders unless
a Shareholder has specifically elected to receive a printed copy.
Whilst the Company will not provide a hard copy of the Company’s annual financial report unless specifically
requested to do so, Shareholders may request a copy of the Company’s annual financial report from the Company
Secretary.

2. RESOLUTION 1 — ELECTION OF DIRECTOR — MR DONALD JAMES
2.1 - General
Clause 14.3 of the Constitution of the Company provides that the Board may appoint a person to be a Director. In
accordance with the Constitution, any person so appointed automatically retires at the next annual general meeting
and is eligible for election by that annual general meeting but shall not be taken into account in determining the
Directors who are to retire by rotation (if any) at that meeting.
Mr James, having been appointed as a Director by the Board on 17 May 2021, retires in accordance with clause 14.3
of the Constitution and, being eligible, seeks re-election at the Annual General Meeting.
2.2 — Qualifications and experience
Mr James is a Chartered Accountant with extensive financial and corporate experience in high value private and listed
public companies. He has held strategic key management positions and non-executive director roles in developing
and operational entities, within which he has demonstrated a strong focus on delivering high return business
outcomes. Mr James commenced his career with six years at PricewaterhouseCoopers and more recently has been
a member of group executive leadership teams in ASX 200 companies, with specific accountability in roles including
Chief Executive — Investments, Chief Operating Officer and Chief Financial Officer.
2.3 - Independence
Mr James is considered independent as a Director.
2.4 — Board recommendation
The Board supports the election of Mr James and recommends that Shareholders vote in favour of Resolution 1.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — MR JOHN SHACKLETON

3.1 - General

Clause 14.2 of the Constitution requires that if the Company has three or more Directors, one third (or the number
nearest one-third) of those Directors must retire at each annual general meeting, provided always that no Director
(except a Managing Director) shall hold office for a period in excess of 3 years, or until the third annual general
meeting following his or her appointment, whichever is the longer, without submitting himself or herself for re-election.

A Director who retires by rotation under clause 14.2 of the Constitution is eligible for re-election. Accordingly, Mr
Shackleton retires in accordance with the Constitution and, being eligible for re-election, offers himself for re-election
at the Annual General Meeting.

3.2 — Qualifications and experience

Mr Shackleton is a professional with over 35 years of experience in the mining industry from construction to
management duties in gold and base metal projects. Mr Shackleton has Project Management experience in Australia,
multiple African countries, the USA, Philippines and Dominican Republic, dealing with both local and government
agencies.

3.3 —Independence
Mr Shackleton is not considered independent as he is serves as an Executive of the Company and is a substantial
shareholder.

3.4 — Board recommendation
The Board supports the re-election of Mr Shackleton and recommends that Shareholders vote in favour of Resolution
2.




RESOLUTION 3 — RE- ELECTION OF DIRECTOR - MR PETER VENN

4.1 - General

Clause 14.2 of the Constitution requires that if the Company has three or more Directors, one third (or the number
nearest one-third) of those Directors must retire at each annual general meeting, provided always that no Director
(except a Managing Director) shall hold office for a period in excess of 3 years, or until the third annual general
meeting following his or her appointment, whichever is the longer, without submitting himself or herself for re-election.

A Director who retires by rotation under clause 14.2 of the Constitution is eligible for re-election. Accordingly, Mr Venn
retires in accordance with the Constitution and, being eligible for re-election, offers himself for re-election at the
Annual General Meeting.

4.2 - Qualifications and experience

Mr Venn is a Geologist with over 30 years of experience and achievement in the global resources sector. After
commencing his career in the WA Goldfields as a consultant he held senior and executive roles with Resolute Mining
Limited in Africa and Australia for more than 20 years. Mr Venn has established and led highly successful teams and
has been closely involved in the exploration, acquisition, evaluation and development of more than ten gold mines.

4.3 — Independence
Mr Venn is not considered independent as he is serves as an Executive of the Company.

4.4 — Board recommendation
The Board supports the re-election of Mr Venn and recommends that Shareholders vote in favour of Resolution 3.

5.

ENQUIRIES

Shareholders are required to contact the Company Secretary on +61 (8) 6460 9243 if they have any queries in respect
of the matters set out in these documents.




GLOSSARY

$ means Australian dollars.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities and Investments Commission.

Board means the board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas Day and
Boxing Day.

Company means Margosa Graphite Limited (ACN 145 267 303).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the current directors of the Company.

Explanatory Statement means the explanatory statement to the Notice.

Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting including the
Explanatory Statement.

Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context requires.
Shareholder means a shareholder in the Company.

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




'MARGOSA Proxy Voting Form

CRAPHITE LIMITED If you are attending the meeting

in person, please bring this with you

Margosa Graphite Limited | ACN 145 267 303 fOI’ Securityholder registrotion

Holder Number:

Your proxy voting instruction must be received by 11.30am (AWST) on Saturday, 27 November 2021, 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
Meeting.

SUBMIT YOUR PROXY VOTE ONLINE

Vote online at https://investor.automic.com.au/#/loginsah

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

v" Save Money: help minimise unnecessary print and mail costs for the Company.
v It’s Quick and Secure: provides you with greater privacy, eliminates any postal delays and the risk of potentially getting lost in transit.
v" Receive Vote Confirmation: instant confirmation that your vote has been processed. It also allows you to amend your vote if required.

SUBMIT YOUR PROXY VOTE BY PAPER

Complete the form overleaf in accordance with the instructions set out below.
YOUR NAME AND ADDRESS
The name and address shown above is as it appears on the Company’s share register. If this information is incorrect, and you have an Issuer Sponsored

holding, you can update your address through the investor portal: https://investor.automic.com.au/#/home Shareholders sponsored by a broker should
advise their broker of any changes.

STEP 1 — APPOINT A PROXY

If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the name of that Individual or body corporate. A proxy
need not be a Shareholder of the Company. Otherwise if you leave this box blank, the Chair of the Meeting will be appointed as your proxy by default.
DEFAULT TO THE CHAIR OF THE MEETING

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

STEP 2 - VOTES ON ITEMS OF BUSINESS

You may direct your proxy how to vote by marking 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 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://automic.com.au.

L


https://investor.automic.com.au/#/loginsah

Contact

STEP 1: Appoint Your Proxy

STEP 2: Your Voting Direction
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Return your completed form All enquiries to Automic
WEBCHAT

BY MA”‘ IN PERSON BY EMAIL https://automic.com.au/
Automic Automic meetings@automicgroup.com.au

GPO Box 5193 Level 5, 126 Phillip Street BY FACSIMILE PHONE N ‘
Sydney NSW 2001 Sydney NSW 2000 +612 8583 3040 1300 288 664 (Within Australia)

+612 9698 5414 (Overseas)

Complete and return this form as instructed only if you do not vote online

I/We being a Shareholder entitled to attend and vote at the Annual General Meeting of Margosa Graphite Limited, to be held at
11.30am (AWST) on Monday, 29 November 2021 at Suite 5, 531 Hay Street, Subiaco Western Australia 6008 hereby:

Appoint the Chairman of the Meeting (Chair) OR if you are not appointing the Chairman 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.

Resolutions For Against Abstain
1. Election of a Director — Mr Donald James

2. Re-Election of a Director — Mr John Shackleton

3. Re-Election of a Director — Mr Peter Venn

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

SIGNATURE OF SECURITYHOLDERS — THIS MUST BE COMPLETED

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /

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

@AUTOMIC

MGAU



