ASX Release

(/ \) 31 October 2023
N

OCTAVA

MINERALS LIMITED

NOTICE OF ANNUAL GENERAL MEETING

Octava Minerals Limited (ASX:OCT) (‘the Company’) is pleased to advise that its Annual General
Meeting will be held at 10.30am (WST) Thursday, 30 November 2023 at The Vibe Hotel, 9 Alvan Street,
Subiaco WA.

A Notice of Annual General Meeting and Proxy Form, along with a Letter advising further details in
respect of the meeting and access to meeting documents, has be sent to shareholders and is attached
for immediate release.

This announcement has been authorised for release by Mark Pitts, Company Secretary.

For more information, please contact:

Investor Enquiries

MD /CEO

Bevan Wakelam
info@octavaminerals.com

About Octava Minerals Ltd

Octava Minerals Limited (ASX:OCT) is a Western Australian based green energy metals exploration
and development company. The Company has 3 strategically located projects in geographically proven
discovery areas, with the key project being the East Pilbara (Talga) lithium project.

\USTED
Office Address Board Members Projects
Unit 1 /Churchill Avenue Subiaco, Clayton Dodd — Chairman East Pilbara (Talga) - lithium & gold
Western Australia, 6008 Damon O’Meara — Non — Executive Director East Kimberley — nickel & PGM’s
ASX. info@octavaminerals.com Feiyu Qi — Non — Executive Director Yallalong - gold & nickel

Bevan Wakelam — Managing Director / CEO
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30 October 2023

Dear Shareholder,

Octava Minerals Limited [ASXOCT] (the Company) advises that the 2023 Annual General Meeting of the
shareholders of the Company is scheduled to be held at the Vibe Hotel - 9 Alvan Street, Subiaco WA
6008 on Thursday, 30 November 2023 at 10:30am (AWST) (the Meeting).

In accordance with the Corporations Amendments (Meetings and Documents) Act 2022 (Cth)) which
came into effect on 1 April 2022, the Company will not be sending physical copies of the Notice of Meeting,
and accompanying Explanatory Memorandum (Meeting Materials), to shareholders unless they have made
a valid election to receive documents in physical copy.

Instead, a copy of the Meeting Materials will be available electronically under the “ASX announcements”
section of Octava's website at https://octavaminerals.com/asx-announcements/

As you have not elected to receive notices by email, a copy of your personalised proxy form is enclosed for
your convenience. Shareholders are encouraged to complete and lodge their proxies online or otherwise in
accordance with the instructions set out in the proxy form and the Nortice.

Your proxy voting instruction must be received by 10.30 am (AWST) on Tuesday, 28 November 2023, being
not less than 48 hours before the commencement of the Meeting. Any proxy voting instructions received
after that time will not be valid for the Meeting.

The Notice isimportant and should be read in its entirety. If you are in doubt as to the course of action you
should follow, you should consult your financial adviser, lawyer, accountant or other professional adviser. If
you have any difficulties obtaining a copy of the Notice of Meeting please contact the Company’s share
registry, Boardroom Pty Limited, on +61 2 9290 9655.

Sincerely,

Mark Pitts

Company Secretary

CSTED )
Office Address Board Members Projects
Unit 1 /234 Churchill Avenue Clayton Dodd — Chairman East Pilbara (Talga) - lithium & gold
Subiaco, Western Australia, 6008 Damon O’Meara — Non - Executive Director East Kimberley — nickel & PGM’s
ASX info@octavaminerals.com Feiyu Qi — Non — Executive Director Yallalong - gold & nickel

Bevan Wakelam — Managing Director / CEO
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Octava Minerals Limited
ACN 644 358 403

Notice of Annual General Meeting

The Annual General Meeting of the Company will be held at
The Vibe Hotel, 9 Alvan St, Subiaco WA on
Thursday, 30 November 2023 at 10.30am (AWST).

The Notice of Annual General Meeting should be read in its entirety. If Shareholders are in
doubt as to how to vote, they should seek advice from a suitably qualified professional
advisor prior to voting.

Should you wish to discuss any matter, please do not hesitate to contact the
Company Secretary by telephone on (08) 9218 8878.

Shareholders are urged to attend or vote by lodging the proxy form attached to this
Notice
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Octava Minerals Limited

ACN 644 358 403
(Company)

Notice of Annual General Meeting

Notice is given that the annual general meeting of Octava Minerals Limited will be held at The Vibe
Hotel, 9 Alvan St, Subiaco WA, on Thursday, 30 November 2023 at 10.30am (AWST) (Meeting).

The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form form part of the Notice.

Terms and abbreviations used in the Notice are defined in Schedule 1.

Agenda

1

Annual Report

To consider the Annual Report of the Company and its controlled entities for the financial year
ended 30 June 2023, which includes the Financial Report, the Directors' Report and the
Auditor's Report.

Resolutions

Resolution 1 — Remuneration Report

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

"That the Remuneration Report be adopted by Shareholders on the terms and conditions in
the Explanatory Memorandum.'

Resolution 2 — Re-election of Director — Mr Clayton Dodd

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

"That Mr Clayton Dodd, who retires in accordance with Article 59(1) of the Constitution, Listing
Rule 14.4 and for all other purposes, retires and, being eligible and offering himself for re-
election, is re-elected as a Director on the terms and conditions in the Explanatory
Memorandum.'
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Resolution 3 — Election of Director — Mr Feiyu Qi

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

“That, pursuant to and in accordance with ASX Listing Rule 14.4, Article 57(2) of the
Constitution and for all other purposes, Mr Feiyu Qi retires and, being eligible, is re-elected as
a Director with immediate effect on the terms and conditions in the Explanatory Statement."”

Resolution 4 — Ratification of prior issue of Shares

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

"That the issue of up to 1,250,000 Shares at a deemed price of $0.073 per Share as part
consideration for the purchase of the remaining balance of the Talga Project is approved
under and for the purposes of Listing Rule 7.4 and for all other purposes, on the terms and
conditions in the Explanatory Memorandum.'

Resolution 5 — Approval of 10% Placement Facility

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

‘That the Company have the additional capacity to issue Equity Securities provided for in
Listing Rule 7.1A on the terms and conditions in the Explanatory Memorandum.'

Resolution 6 — Appointment of Auditor

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

“That, pursuant to and in accordance with section 327B of the Corporations Act and for all
other purposes, HLB Mann Judd (WA Partnership), being qualified to act as auditor of the
Company and having consented to act as auditor, be appointed as the auditor of the Company
effective from the date of the Meeting on the terms and conditions in the Explanatory
Statement.”

Voting exclusions
Pursuant to the Listing Rules, the Company will disregard any votes cast in favour of:

(a) Resolution 4, by or on behalf of any person who was a recipient of the Shares, or any
of their respective associates; and

(b) Resolution 5, if at the time of the Meeting, the Company is proposing to make an issue
of Equity Securities under the 10% Placement Facility, by or on behalf of any persons
who are expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a Shareholder), or any
associate of those persons.
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The above voting exclusions do not apply to a vote cast in favour of the relevant Resolution

by:

(@)

(b)

(©)

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

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

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

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

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

Voting prohibitions

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote
on this Resolution must not be cast (in any capacity) by or on behalf of a member of the Key
Management Personnel details of whose remuneration are included in the Remuneration
Report, or a Closely Related Party of such a member.

A vote may be cast by such person if the vote is not cast on behalf of a person who is
excluded from voting on this Resolution, and:

(@)

(b)

the person 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 and the appointment of the Chair as proxy does not specify the
way the proxy is to vote on this Resolution, but expressly authorises the Chair to
exercise the proxy even if this Resolution is connected with the remuneration of a
member of the Key Management Personnel.

BY ORDER OF THE BOARD

Mark Pitts

Company Secretary
Octava Minerals Limited
Dated: 20 October 2023

Page 4



2.1

Octava Minerals Limited
ACN 644 358 403
(Company)

Explanatory Memorandum

Introduction

The Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at The Vibe Hotel, 9
Alvan St, Subiaco WA, on Thursday, 30 November 2023 at 10.30am (AWST).

The Explanatory Memorandum forms part of the Notice which should be read in its entirety.
The Explanatory Memorandum contains the terms and conditions on which the Resolutions
will be voted.

The Explanatory Memorandum includes information about the following to assist Shareholders
in deciding how to vote on the Resolutions:

Section 2 Voting and attendance information

Section 3 Annual Report

Section 4 Resolution 1 — Remuneration Report

Section 5 Resolution 2 — Re-election of Director — Mr Clayton Dodd
Section 6 Resolution 3 - Election of Director — Mr Feiyu Qi

Section 7 Resolution 4 — Ratification of Prior Issue of Shares
Section 8 Resolution 5 — Approval of 10% Placement Facility
Section 9 Resolution 6 — Appointment of Auditor

Schedule 1 Definitions

A Proxy Form is located at the end of the Explanatory Memorandum.

Voting and attendance information

Shareholders should read the Notice including the Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

Voting in person
To vote in person, attend the Meeting at the time, date and place set out above.
You may still attend the meeting and vote in person even if you have appointed a proxy. If you

have previously submitted a Proxy Form, your attendance will not revoke your proxy
appointment unless you actually vote at the meeting for which the proxy is proposed to be
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2.2

2.3

2.4

used, in which case, the proxy’s appointment is deemed to be revoked with respect to voting
on that resolution.

Please bring your personalised Proxy Form with you as it will help you to register your
attendance at the meeting. If you do not bring your Proxy Form with you, you can still attend
the meeting but representatives from Advance Share Registry Ltd will need to verify your
identity. You can register on the day of the meeting.

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

Voting by proxy
Shareholders are encouraged to vote by completing a Proxy Form.

Lodgement of a Proxy Form will not preclude a Shareholder from attending and voting at the
Meeting in person.

Proxy Forms can be lodged in accordance with the instructions on the form (including
electronically:

Online: www.boardroomlimited.com.au

By mail: Boardroom Pty Ltd, GPO Box 3993, Sydney NSW 2001
By fax: +61 2 9290 9655

By mobile: Using the QR Code on the Proxy Form

Chair's voting intentions

The Chair intends to exercise all available proxies in favour of all Resolutions unless the
Shareholder has expressly indicated a different voting intention.

If the Chair is appointed as your proxy and you have not specified the way the Chair is to vote
on any of the Resolutions by signing and returning the Proxy Form, you are considered to
have provided the Chair with an express authorisation for the Chair to vote the proxy in
accordance with the Chair's intention, even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel of the Company.

Submitting questions

Shareholders may submit questions in advance of the Meeting to the Company. Questions
must be submitted by emailing the Company Secretary at info@octavaminerals.com by 5pm
on Thursday, 23 November 2023.

Shareholders will also have the opportunity to submit questions during the Meeting in respect
to the formal items of business. In order to ask a question during the Meeting, please follow
the instructions from the Chair.

The Chair will respond to the questions during the Meeting. The Chair will request prior to a
Shareholder asking a question that they identify themselves (including the entity name of their
shareholding and the number of Shares they hold). Please note it may not be possible to
respond to all questions raised during the Meeting. Shareholders are therefore encouraged to
lodge questions prior to the Meeting.
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Annual Report

In accordance with section 317 of the Corporations Act, Shareholders will be offered the
opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report
and the Auditor's Report for the financial year ended 30 June 2023.

There is no requirement for Shareholders to approve the Annual Report.
At the Meeting, Shareholders will be offered the opportunity to:

(a) discuss the Annual Report which is available online at
https://octavaminerals.com/company-reports/;

(b) ask questions about, or comment on, the management of the Company; and

(c) ask the auditor questions about the conduct of the audit and the preparation and
content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company's auditor about:

(a) the preparation and content of the Auditor's Report;
(b) the conduct of the audit;

(©) accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than five business days before the Meeting to the Company
Secretary at the Company's registered office.

Resolution 1 — Remuneration Report

In accordance with subsection 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report contains the
Remuneration Report which sets out the remuneration policy for the Company and the
remuneration arrangements in place for the executive Directors, specified executives and non-
executive Directors.

In accordance with subsection 250R(3) of the Corporations Act, Resolution 1 is advisory only
and does not bind the Directors. If Resolution 1 is not passed, the Directors will not be
required to alter any of the arrangements in the Remuneration Report.

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two
consecutive annual general meetings, Shareholders will have the opportunity to remove the
whole Board, except the managing director (if any).

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual
general meetings, the Company will be required to put to Shareholders at the second annual
general meeting a resolution on whether another meeting should be held (within 90 days) at
which all Directors (other than the managing director, if any) who were in office at the date of
approval of the applicable Directors' Report must stand for re-election.
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5.2

5.3

The Company's Remuneration Report did not receive a Strike at the 2022 annual general
meeting. If the Remuneration Report receives a Strike at this Meeting, Shareholders should be
aware that this may result in the re-election of the Board if a second Strike is received at the
2024 annual general meeting.

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or
make comments on the Remuneration Report.

Resolution 1 is an ordinary resolution.

Given the material personal interests of all Directors in this Resolution, the Board makes no
recommendation to Shareholders regarding this Resolution.

Resolution 2 — Re-election of Director — Mr Clayton Dodd
General

Article 59(1) of the Constitution provides that, at each Annual General Meeting, one-third of
the Directors (other than the Managing Director), or, if their number is not a multiple of three
(3), then the number nearest to but not more than one-third of the Directors must retire from
office.

Additionally, Article 59(2) of the Constitution and Listing Rule 14.4 both provide that a Director
(excluding 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.

Furthermore, Article 59(3) of the Constitution provides that a Director who retires in
accordance with Article 59(2) is eligible for re-election.

Accordingly, Mr Dodd retires at this Meeting and, being eligible, seeks re-election pursuant to
Resolution 2.

If elected, Mr Clayton Dodd is considered to be an independent Director.

If Resolution 2 is passed, Mr Clayton Dodd will be re-elected as Non-Executive Chairman of
the Company.

If Resolution 2 is not passed, Mr Clayton Dodd will retire as a Director. The Board may
consider an appointment to fill a casual vacancy pursuant to the Constitution, with ratification
at the Company’s next annual general meeting.

Mr Clayton Dodd

Mr Clayton Dodd was appointed as a Director on 22 September 2021. Mr Dodd is a Chartered
Accountant with more than 35 years’ experience in finance and mineral resources in Australia,
South Africa and South America. He has held directorships with companies listed on the ASX,
AIM, TSX and JSE.

Board recommendation

Resolution 2 is an ordinary resolution.

The Board (other than Mr Clayton Dodd) recommends that Shareholders vote in favour of
Resolution 2.
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6.2

6.3

7.1

Resolution 3 — Election of Director — Mr Feiyu Qi
General

Article 57(1) of the Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors, but only
where the total number of Directors does not any time exceed the maximum number specified
by the Constitution. Pursuant to Article 57(2) of the Constitution and ASX Listing Rule 14.4,
any Director so appointed holds office only until the next annual general meeting and is then
eligible for election by Shareholders but shall not be taken into account in determining the
Directors who are to be retire by rotation (if any) at that meeting.

Resolution 3 provides that Mr Feiyu Qi, having been appointed by the Board on 23 June 2023,
retires and being eligible, seeks election as a Director from Shareholders under Article 57(2) of
the Constitution.

If elected, Mr Feiyu Qi is not considered to be an independent Director, as a result of his
position as an office-holder of a significant shareholder of the Company.

If Resolution 3 is passed, Mr Feiyu Qi will be re-elected as Non-Executive Director of the
Company.

If Resolution 3 is not passed, Mr Feiyu Qi will retire as a Director. The Board may consider an
appointment to fill a casual vacancy pursuant to the Constitution, with ratification at the
Company’s next annual general meeting.

Mr Feiyu Qi

Mr Feiyu Qi was appointed as a Director on 23 June 2023. Mr Qi is currently the CEO of
Fuyang Mingjin New Energy Development Co. Ltd (“Fuyang”), a Company that holds a 15%
interest in the shares of Octava and a key cornerstone investor. Mr Qi graduated from
Shanghai University with a major in Project Management and has more than 20 years’
experience in this field. Mr Qi has also provided professional business advice to a number of
international companies including King Power Group (Hong Kong) and Luolai Home Textiles.

Board recommendation
Resolution 3 is an ordinary resolution.

The Board (other than Mr Feiyu Qi) recommends that Shareholders vote in favour of
Resolution 3.

Resolution 4 — Ratification of Prior Issue of Shares

General

On 11 September 2023, the Company announced that it had agreed terms to acquire the
remaining interest in the Talga Lithium Project from the minority holder, First Au Limited
(ASX:FAU).

On 22 September 2023, the Company issued 1,250,000 Ordinary Fully Paid Shares at a
deemed price of $0.073 each to First Au Limited (Consideration Shares), using the

Company’s existing placement capacity under Listing Rule 7.1.

Resolution 4 seeks the approval of Shareholders to ratify the issue of the Placement Shares
under and for the purposes of Listing Rule 7.4.
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7.2

7.3

Listing Rules 7.1 and 7.4

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

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

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 Listing Rule 7.1 and so does not reduce the company's capacity to issue
further Equity Securities without shareholder approval under Listing Rule 7.1.

The Company wishes to retain as much flexibility as possible to issue additional Equity
Securities into the future without having to obtain Shareholder approval for such issues under
Listing Rule 7.1.

To this end, Resolution 4 seeks Shareholder approval to the issue of 1,250,000 Consideration
Shares under and for the purposes of Listing Rule 7.4.

If Resolution 4 is passed, the issue of the Consideration Shares will be excluded in calculating
the Company's 15% limit in 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 of the Consideration Shares.

If Resolution 4 is not passed, the Consideration Shares will be included in the Company’s 15%
limit under Listing Rule 7.1, effectively decreasing the number of Equity Securities the
Company can issue or agree to issue without obtaining Shareholder approval over the

12 month period following the issue of those Consideration Shares.

Specific information required by Listing Rule 7.5

Under and for the purposes of Listing Rule 7.5, the following information is provided in relation
to the ratification of the issue of Consideration Shares:

(a) the Consideration Shares were issued to First Au Limited, who is not a related party of
the Company;

(b) the Consideration Shares are fully paid ordinary shares in the capital of the Company
and rank equally in all respects with the Company's existing Shares on issue;

(c) a total of 1,250,000 Placement Shares were issued on 22 September 2023;
(d) the Placement Shares were issued at a deemed price of $0.073 per Share;

(e) The Consideration Shares were issued as part of the consideration to acquire the
remaining interest in the Company’s majority-owned Talga Lithium Project;

()] there are no additional material terms with respect to the agreements for the issue of
the Consideration Shares; and
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7.4

8.1

8.2

(9) a voting exclusion statement is included in the Notice.
Board recommendation
Resolution 4 is an ordinary resolution.

The Board recommends that Shareholders vote in favour of Resolution 4.

Resolution 5 — Approval of 10% Placement Facility
General

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

Under Listing Rule 7.1A, however, 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).

Resolution 5 seeks Shareholder approval by way of a special resolution to provide the
Company the ability to issue Equity Securities under the 10% Placement Facility during the
10% Placement Period (refer to Section 7.2(e) below). The number of Equity Securities to be
issued under the 10% Placement Facility will be determined in accordance with the formula
prescribed in Listing Rule 7.1A.2 (refer to Section 7.2(c) below).

If Resolution 5 is passed, the Company will be able to issue Equity Securities up to the
combined 25% limit in Listing Rules 7.1 and 7.1A without any further shareholder approval.

If Resolution 5 is not passed, the Company will not be able to access the additional 10%
capacity to issue Equity Securities without Shareholder approval provided for in Listing
Rule 7.1A and will remain subject to the 15% limit on issuing Equity Securities without
Shareholder approval set out in Listing Rule 7.1.

Listing Rule 7.1A

(a) Is the Company an eligible entity?

An ‘eligible entity' means an entity which is not included in the S&P/ASX 300 Index
and which has a market capitalisation of $300 million or less.

The Company is an eligible entity for these purposes as it is not included in the
S&P/ASX 300 Index and has a market capitalisation of approximately $3.70 million,
based on the closing price of Shares ($0.078) on 12 October 2023.

(b) What Equity Securities can be issued?

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 eligible entity.

As at the date of the Notice, the Company has on issue one quoted class of Equity
Securities; Shares.
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(©)

How many Equity Securities can be issued?

Listing Rule 7.1A.2 provides that under the approved 10% Placement Facility, the
Company may issue or agree to issue a number of Equity Securities calculated in
accordance with the following formula:

(AxD)-E
Where:

A is the number of Shares on issue 12 months before the date of issue or
agreement:

(A) plus the number of fully paid Shares issued in the 12 months:

(0] under an exception in Listing Rule 7.2 (other than exception 9,
16 or 17);
(2) on the conversion of convertible securities within Listing

Rule 7.2 exception 9 where:

e the convertible securities were issued or agreed to be
issued before the 12 month period; or

e the issue of, or agreement to issue, the convertible
securities was approved, or taken under the Listing Rules
to have been approved, under Listing Rule 7.1 or 7.4;

3) under an agreement to issue securities within Listing Rule 7.2
exception 16 where:

e the agreement was entered into before the 12 month
period; or

e the agreement or issue was approved, or taken under the
Listing Rules to be approved, under Listing Rule 7.1 or
7.4; and

(4) with Shareholder approval under Listing Rule 7.1 or 7.4. This
does not include any issue of Shares under the Company's
15% annual placement capacity without Shareholder
approval;

(B) plus the number of partly paid shares that became fully paid in the
12 months; and

© less the number of fully paid Shares cancelled in the 12 months.

Note that 'A' has the same meaning in Listing Rule 7.1 when calculating the
Company's 15% annual placement capacity.

D is 10%.

E is the number of Equity Securities issued or agreed to be issued under Listing
Rule 7.1A.2 in the relevant period where the issue or agreement has not been
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8.3

(d)

()

(f)

subsequently approved by the Shareholders of its Shares under Listing
Rule 7.4.

"Relevant Period" has the same meaning as in Listing Rule 7.1.
At what price can the Equity Securities be issued?
Any Equity Securities issued under Listing Rule 7.1A must be issued for a cash
consideration per security which is not less than 75% of the VWAP of Equity
Securities in the same class calculated over the 15 Trading Days on which trades in

that class were recorded immediately before:

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

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

(Minimum Issue Price).
When can Equity Securities be issued?

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A will be
valid from the date of Meeting and will expire on the earlier to occur of:

(@ the date that is 12 months after the date of the Meeting;
(i) the time and date of the Company's next annual general meeting; or
(iii) the date of Shareholder approval of a transaction under 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).
What is the effect of Resolution 5?

The effect of Resolution 5 will be to allow the Directors to issue the Equity Securities
under Listing Rule 7.1A during the 10% Placement Period without further Shareholder
approval or using the Company's 15% annual placement capacity under Listing

Rule 7.1.

Specific information required by Listing Rule 7.3A

Under and for the purposes of Listing Rule 7.3A, the following information is provided in
relation to the 10% Placement Facility:

(@)

Final date for issue

The Company will only issue the Equity Securities under the 10% Placement Facility
during the 10% Placement Period (refer to Section 7.2(e) above).

Shareholder approval of the 10% Placement Facility will cease to be valid if
Shareholders approve a transaction under Listing Rule 11.1.2 or 11.2.
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(b)

(©)

(d)

Minimum issue price

Where the Company issues Equity Securities under the 10% Placement Facility, it will
only do so for cash consideration and the issue price will be not less than the
Minimum Issue Price (refer to Section 7.2(d) above).

Purposes of issues under 10% Placement Facility

The Company may seek to issue Equity Securities under the 10% Placement Facility
for the purposes of raising funds for continued investment in the Company's current
PGM assets, the acquisition of new assets or investments (including expenses

associated with such an acquisition), and/or for general working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4
and 3.10.3 upon issue of any Equity Securities.

Risk of economic and voting dilution

Shareholders should note that there is a risk that:

() the market price for the Company's Equity Securities may be significantly
lower on the date of the issue of the Equity Securities than on the date of the
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.

If this Resolution is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' economic and
voting power in the Company may be diluted as shown in the below table (in the case
of Options, only if the Options are converted into Shares).

The below table shows the dilution of existing Shareholders based on the current
market price of Shares and the current number of Shares for 'A’ calculated in
accordance with the formula in Listing Rule 7.1A.2 (see Section 7.2(c)) as at the date
of the Notice (Variable A), with:

0] two examples where Variable A has increased, by 50% and 100%; and

(i) two examples of where the issue price of Shares has decreased by 50% and
increased by 100% as against the current market price.

Share on issue Dilution
(Variable A in
Listing Issue price $0.039 $0.078 $0.156
Rule 7.1A.2) per Share 50% Current 100%
decrease in Market Price | increase in
Current Current
Market Price Market Price
10% Voting 4,739,568 4,739,568 4,739,568
Dilution Shares Shares Shares
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47,395,681 Funds raised $184,843 $369,686 $739,373
Shares
Variable A
71,093,522 10% Voting 7,109,352 7,109,352 7,109,352
Shares 50% Dilution Shares Shares Shares
increase in
Variable A Funds raised $277,265 $554,529 $1,109,059
94,791,362 10% Voting 9,479,136 9,479,136 9,479,136
Shares 100% Dilution Shares Shares Shares
increase in
Variable A Funds raised $369,686 $739,373 $1,478,745
Notes:
1. The table has been prepared on the following assumptions:

€) the issue price is the current market price ($0.078), being the closing price of
the Shares on ASX on 12 October 2023, being the last day that the
Company's Shares traded on the ASX before this Notice was printed;

(b) Variable A is 47,395,681, comprising existing Shares on issue as at the date
of this notice of meeting, assuming the Company has not issued any Shares
in the 12 months prior to the Meeting that were not issued under an
exception in Listing Rule 7.2 or with Shareholder approval under Listing
Rule 7.1 and 7.4;

(c) the Company issues the maximum number of Equity Securities available
under the 10% Placement Facility;

(d) no convertible securities (including any issued under the 10% Placement
Facility) are exercised or converted into Shares before the date of the issue
of the Equity Securities; and

(e) the issue of Equity Securities under the 10% Placement Facility consists
only of Shares. If the issue of Equity Securities includes quoted Options, it is
assumed that those quoted Options are exercised into Shares for the
purpose of calculating the voting dilution effect on existing Shareholders.

2. The number of Shares on issue (ie Variable A) may increase as a result of issues of

Shares that do not require Shareholder approval (for example, a pro rata entittements
issue, scrip issued under a takeover offer or upon exercise of convertible securities)
or future specific placements under Listing Rule 7.1 that are approved at a future
Shareholders' meeting.

3. 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%.

4, 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 Meeting.

5. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A,
not under the 15% placement capacity under Listing Rule 7.1.
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8.4

(e) 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:

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

(i) the effect of the issue of the Equity Securities on the control of the Company;

(iii) 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 but may include existing substantial Shareholders and/or new
investors who are not related parties of or associates of a related party of the
Company.

) Issues in the past 12 months

The Company has previously obtained Shareholder approval under Listing Rule 7.1A
at its annual general meeting held on 30 November 2022.

In the 12 months preceding the date of the Meeting and as at the date of this Notice,
the Company has not issued or agreed to issue any Equity Securities under Listing
Rule 7.1A.

(9) Voting exclusion statement

At the date of the Notice, the Company is not proposing to make an issue of Equity
Securities under Listing Rule 7.1A and has not approached any particular existing

Shareholder or security holder or an identifiable class of existing security holder to
participate in any such issue.

However, in the event that between the date of the Notice and the date of the Meeting,
the Company proposes to make an issue of Equity Securities under Listing Rule 7.1A

to one or more existing Shareholders, those Shareholders' votes will be excluded
under the voting exclusion statement in the Notice.

Board recommendation
Resolution 5 is a special resolution and therefore requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of

a corporate Shareholder, by a corporate representative).

The Board recommends that Shareholders vote in favour of Resolution 5.
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9.1

9.2

Resolution 6— Appointment of Auditor

General
Resolution 6 seeks Shareholder approval for the appointment of HLB Mann Judd (WA
Partnership) as the auditor for the Company.

Effective 29 May 2023, McLean Delmo Bentleys Audit Pty Ltd resigned as auditor of the
Company after receiving ASIC’s consent to the resignation pursuant to section 329(5) of the
Corporations Act.

HLB Mann Judd (WA Partnership) was appointed as auditor of the Company effective from 8
June 2023 in accordance with section 327C of the Corporations Act.

Pursuant to section 328B of the Corporations Act, the Company has received a nhomination
from a Shareholder for HLB Mann Judd (WA Partnership) to act as its auditor. A copy of the
nomination is attached to this Notice in Schedule 2. The Company confirms that HLB Mann
Judd (WA Partnership) has given and has not withdrawn its consent to act as auditor as at the
date of this Notice.

Board Recommendation
Resolution 6 is and ordinary resolution.

The Board recommends that Shareholders vote in favour of Resolution 6.
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Schedule 1 Definitions

In the Notice, words importing the singular include the plural and vice versa.

10% Placement Facility has the meaning given in Section 7.1.
10% Placement Period has the meaning given in Section 7.2(e).
$or A% means Australian Dollars.

Annual Report means the Directors' Report, the Financial Report, and Auditor's Report,

ASX

Auditor's Report
Board

Chair

Clause

Closely Related Party

Company
Constitution
Corporations Act
Director

Directors' Report

Equity Security

Explanatory
Memorandum

Financial Report

Key Management
Personnel

in respect to the year ended 30 June 2023.

means the ASX Limited (ABN 98 008 624 691) and, where the context
permits, the Australian Securities Exchange operated by ASX Limited.

means the auditor's report on the Financial Report.
means the board of Directors.

means the person appointed to chair the Meeting of the Company
convened by the Notice.

means clause of the Constitution.

means:
(@ a spouse or child of the member; or
(b) has the meaning given in section 9 of the Corporations Act.

means Octava Minerals Limited (ACN 644 358 403).

means the constitution of the Company as at the date of the Meeting.
means the Corporations Act 2001 (Cth).

means a director of the Company.

means the annual directors' report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

has the same meaning as in the Listing Rules.

means the explanatory memorandum which forms part of the Notice.

means the annual financial report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

has the same meaning as in the accounting standards issued by the
Australian Accounting Standards Board and means those persons
having authority and responsibility for planning, directing and controlling
the activities of the Company, or if the Company is part of a
consolidated entity, of the consolidated entity, directly or indirectly,
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Listing Rules

Material Investor

Meeting

Minimum Issue Price
Notice

Option

Proxy Form

Remuneration Report

Resolution
Schedule
Section

Securities

Share
Shareholder

Strike

Trading Day
VWAP

WST

including any Director (whether executive or otherwise) of the Company,
or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

means the listing rules of ASX.

means, in relation to the Company:

€) a related party;

(b) Key Management Personnel,
(c) a substantial Shareholder;
(d) an advisor; or

(e) an associate of the above,

who received or will receive Securities in the Company which constitute
more than 1% of the Company's anticipated capital structure at the time
of issue.

has the meaning given in the introductory paragraph of the Notice.

has the meaning given in Section 7.2(d).

means this notice of annual general meeting.

means an option to acquire a Share.

means the proxy form attached to the Notice.

means the remuneration report of the Company contained in the
Directors' Report.

means a resolution referred to in the Notice.
means a schedule to the Notice.
means a section of the Explanatory Memorandum.

means any Equity Securities of the Company (including Shares, Options
and/or Performance Rights).

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

means a 'no' vote of 25% or more on the resolution approving the
Remuneration Report.

has the meaning given in the Listing Rules.
means volume weighted average market price.

means Western Standard Time, being the time in Perth, Western
Australia.
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Schedule 2 Nomination of Auditor

The Directors

Octava Minerals Limited
Level 1, 234 Churchill Ave
Subiaco WA 6008

20 October 2023
Dear Directors
Nomination of Auditor
| am a member of Octava Minerals Limited ACN 644 358 403 (Company).
Pursuant to section 328B(1) of the Corporations Act 2001 (Cth), | nominate HLB Mann Judd (WA
Partnership) to be appointed as auditor of the Company at the Company's next Annual General

Meeting.

Please distribute copies of this notice as required by section 328B(3) of the Corporations Act 2001
(Cth).

Yours sincerely

Lo LA

Bevan Wakelam
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YOUR VOTE IS IMPORTANT

All Correspondence to:

D}<  ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +61 29290 9655
Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 10:30am (AWST) on Tuesday, 28 November 2023.

TO APPOINT A PROXY ONLINE

8 BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/octagm2023

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not specify
the percentage or number of votes that each proxy may exercise, each proxy may exercise
half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

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

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 10:30am (AWST) on
Tuesday, 28 November 2023. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online https://www.votingonline.com.au/octagm2023

By Fax + 6129290 9655

< By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

' InPerson  Boardroom Pty Limited
Level 8, 210 George Street
Sydney NSW 2000 Australia
Attending the Meeting

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




Octava Minerals Limited
ACN 644 358 403

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

‘ STEP1  APPOINT A PROXY

|/We being a member/s of Octava Minerals Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at the Vibe Hotel - 9 Alvan Street, Subiaco WA 6008 on Thursday, 30 November 2023 at 10:30am (AWST) and at any adjournment of that meeting, to
act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If l/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and l/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the
Company.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution.

STEP2  VOTING DIRECTIONS

* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Remuneration Report
Non-Binding

Resolution 2~ Re-election of Director — Mr Clayton Dodd

Resolution 3 Election of Director — Mr Feiyu Qi

Resolution 4 Ratification of prior issue of Shares

Resolution 5 Approval of 10% Placement Facility
Special

Resolution 6 Appointment of Auditor

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name.........cooveviiiiiiiieic e Contact Daytime Telephone..............oocvevviiiivnerneneeceeene Date / /2023
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