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Important dates

An indicative timetable of key proposed dates is set out below. These dates are indicative only and are
subject to change.

Event Date
Last day for receipt of Proxy Forms — Proxy 11.00am (WST) on 28 November 2021
Forms received after this time will be disregarded

Snapshot date for eligibility to vote 11.00am (WST) on 28 November 2021
General Meeting 11:00am (WST) on 30 November 2021

Defined terms

Capitalised terms used in this Notice of Annual General Meeting will, unless the context otherwise
requires, have the same meaning given to them in the Glossary set out in the Explanatory Statement.
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of Zimi Limited ACN 113 326 524 (Company)
will be held at HLB Mann Judd, Level 4, 130 Stirling Street, Perth, WA, 6000 on Tuesday, 30
November 2021 at 11:00am (WST) for the purpose of transacting the business referred to in this Notice
of Annual General Meeting.

The Explanatory Statement that accompanies and forms part of this Notice describes the various
matters to be considered.

AGENDA

To consider, and if thought fit to pass, the resolutions set out below as an advisory resolution (in respect
of Resolution 1), ordinary resolutions (in respect of Resolutions 2 to 6) and a special resolution (in
respect of Resolution 7).

Financial Statements and Reports

To receive and consider the Financial Statements, Directors’ Report, and Auditor's Report of the
Company for the financial year ended 30 June 2021.

Resolution 1: Adoption of the Remuneration Report

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

“That the Remuneration Report contained in the Directors’ Report for the year ended 30 June
2021 be adopted by the Company.”

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

The Directors will consider the outcome of the vote and comments made by Shareholders on the
Remuneration Report at the Meeting when reviewing the Company’s remuneration policies.

Resolution 2: Election of Director - Simon Gerard

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

“That, for the purposes of clause 56.2 of the Constitution, Listing Rule 14.4 and for all other

purposes, Mr Simon Gerard, a Director having been appointed on 11 December 2020 and
holding office until this annual general meeting, and being eligible, is elected as a Director.”

Resolution 3: Election of Director - Jordan Tentori

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

“That, for the purposes of clause 56.2 of the Constitution, Listing Rule 14.4 and for all other

purposes, Mr Jordan Tentori, a Director having been appointed on 11 December 2020 and
holding office until this annual general meeting, and being eligible, is elected as a Director.”

Resolution 4: Re-election of Director - Peter Rossdeutscher

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

“That for the purposes of Listing Rule 14.4 and article 58.1 of the Constitution and for all other
purposes, Mr Peter Rossdeutscher retires by rotation in accordance with article 58.3 of the
Company's Constitution and being eligible offers himself for election, is re-elected as a Director.”
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Resolution 5: Adoption of Employee Securities Incentive Plan

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

“That, for the purposes of Listing Rule 7.2 Exception 13(b), as an exception to Listing Rule 7.1,
and for all other purposes, approval is given for the establishment of the “Zimi Limited Employee
Securities Incentive Plan” and the issue of up to a maximum of 129,000,000 Securities (and the
issue of Shares on conversion of any convertible Securities) under that plan on the terms and
conditions set out in SCHEDULE 1 of the Explanatory Memorandum.”

Resolution 6: Approval to Issue Shares to a Related Party - Brett Savill

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

“That for the purposes of Listing Rule 10.11 and for all other purposes, Shareholders approve
the issue of Director Remuneration Conversion Shares to Brett Savill (or his nominee) in
satisfaction of Director Remuneration (the number of Director Remuneration Conversion Shares
to be calculated in accordance with the formula set out at Section 8.1), and otherwise on the
terms set out in the Explanatory Statement.”

Resolution 7: Approval of Additional 10% Placement Facility

To cons
resoluti

Note: R

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

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

esolution 7 is a special resolution. To be passed, it must be approved by at least 75% of the

votes cast by Shareholders entitled to vote on the Resolution.

By order of the Board

Ca§§erine Grant-Edwards

Company Secretary

25 Octo

ZIMI LI

ber 2021
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Voting Exclusions

Voting Prohibition Statements

. A vote on this Resolution must not be cast (in any capacity) by or on
Resolution 1 — behalf of either of the following persons:
Adoption of the gp '
Remuneration Report (a) a member of the Key Management Personnel, details of whose
remuneration are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this
Resolution as a proxy if the vote is not cast on behalf of a person
described above and either:
(a) the voter is appointed as a proxy by writing that specifies the
way the proxy is to vote on this Resolution; or
(b) the voter is the Chair and the appointment of the Chair as
proxy:
0] does not specify the way the proxy is to vote on this
Resolution; and
(ii) expressly authorises the Chair to exercise the proxy
even though this Resolution is connected directly or
indirectly with the remuneration of a member of the
Key Management Personnel.
. B A person appointed as a proxy must not vote on the basis of that
Resolgtlon > appointment, on this Resolution if:
Adoption of Employees
Securities Incentive (a) the proxy is either:
Plan 0] a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote
on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the
proxy even though this Resolution is connected directly or
indirectly with remuneration of a member of the Key
Management Personnel.
Resolution 6 — Brett Savill and any other Related Parties to whom Resolution 6 would
Approval to Issue permit a financial benefit to be given.
Shares to Related
Party — Brett Savill

Voting Exclusion Statements

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the
resolution set out below by or on behalf of the following persons:

Resolution 5 — A person who is eligible to participate in the employee incentive scheme
Adoption of Employees | or an associate of that person or those persons.

Securities Incentive
Plan
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Resolution 6 —
Approval to Issue
Shares to Related
Party — Brett Savill

The recipient of the Shares (or their nominees) and any other person who
will obtain a material benefit as a result of the issue of the securities
(except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an associate of that person or those persons.

Resolution 7 —
Approval of Additional
10% Placement Facility

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) or an
associate of that person (or those persons).

However, this does not apply to a vote cast in favour of the above Resolutions by:

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

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

o a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a

beneficiary providing 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 a
Resolution; and

o the holder votes on a Resolution in accordance with directions given by the beneficiary
to the holder to vote in that way.
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Proxy Appointment and Voting Instructions

Proxy Form

The Proxy Form (and any power of attorney or other authority, if any, under which it is signed) must be
received at an address below by 11:00am (WST) on 28 November 2021, being not later than 48 hours
before the commencement of the Meeting. A Proxy Form received after that time will not be valid.

By post: Automic Group
GPO Box 5193
Sydney NSW 2001

By hand: Automic Group
Level 5, 126 Phillip Street
Sydney NSW 2000

By email: meetings@automicgroup.com.au

By fax: (02) 8583 3040 (within Australia)
+61 2 8583 3040 (outside Australia)

Appointment of a proxy

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy. The proxy may,
but need not be, a Shareholder.

If you wish to appoint the Chairperson as your proxy, mark the appropriate box on the Proxy Form. If
the person you wish to appoint as your proxy is someone other than the Chairperson, please write the
name of that person in the space provided on the Proxy Form. If you leave this section blank, or your
named proxy does not attend the Meeting, the Chairperson will be your 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, you may photocopy the Proxy Form or an additional Proxy Form may
be obtained by telephoning the Company on +61 (0)433 932 020.

To appoint a second proxy you must, on each Proxy Form, state (in the appropriate box) the percentage
of your voting rights which are the subject of the relevant proxy. If both Proxy Forms do not specify that
percentage, each proxy may exercise half your votes. Fractions of votes will be disregarded.

Corporate Shareholders

Corporate Shareholders should comply with the execution requirements set out on the proxy form or
otherwise with the provisions of section 127 of the Corporations Act. Section 127 of the Corporations
Act provides that a company may execute a document without using its common seal if the document
is signed by:

e two directors of the company;

e adirector and a company secretary of the company; or

e for a proprietary company that has a sole director who is also the sole company secretary, that
director.

Corporate representatives

A corporation may elect to appoint an individual to act as its representative in accordance with section
250D of the Corporations Act, in which case the Company will require a certificate of appointment of the
corporate representative executed in accordance with the Corporations Act. The certificate of
appointment must be lodged with the Company and/or the Company's share registry before the Meeting
or at the registration desk on the day of the Meeting.
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Votes on Resolutions

You may direct your proxy how to vote by placing a mark in the ‘FOR’, ‘AGAINST’ or ‘ABSTAIN’ box
opposite the Resolution. All your votes will be cast in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on the Resolution by inserting the percentage or
number of Shares you wish to vote in the appropriate boxes. If you do not mark any of the boxes next
to a Resolution, your proxy may vote as he or she chooses. If you mark more than one box on the
Resolution, your vote will be invalid.

Chairperson voting undirected proxies

If the Chairperson is your proxy, the Chairperson will cast your votes in accordance with your directions
on the Proxy Form. If you do not mark any of the boxes on the Resolutions, then you expressly authorise
the Chairperson to vote your undirected proxies at his/her discretion.

As at the date of this Notice of Meeting, the Chairperson intends to vote undirected proxies FOR each
of the Resolutions. In exceptional cases the Chairperson’s intentions may subsequently change and in
this event, the Company will make an announcement to the market.

Voting entitlement (snapshot date)

For the purposes of determining voting and attendance entitlements at the Meeting, Shares will be taken
to be held by the persons who are registered as holding the Shares at 11.00am (WST) on 28 November
2021. Accordingly, transactions registered after that time will be disregarded in determining entitlements
to attend and vote at the Meeting.

Questions from Shareholders

Questions for the Board of Directors can be emailed to cath@bellatrix.com.au and must be received be
submitted by no later than 5.00pm (WST) on Friday, 26 November 2021.

The board of Directors will endeavour to prepare answers to these questions, where necessary they will
be moderated and curated to cover business of the meeting.

The Chairperson will allow a reasonable opportunity for Shareholders to ask questions or make
comments on the management and performance of the Company.

HLB Mann Judd, as the Auditor responsible for preparing the Auditor's Report for the year ended
30 June 2021 (or its representative), will attend the Meeting. The Chairperson will allow a reasonable
opportunity for the Shareholders as a whole to ask the Auditor questions at the Meeting about:

@ the conduct of the audit;
(b) the preparation and content of the Auditor's Report;
(©) the accounting policies adopted by the Company in relation to the preparation of the Financial

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

To assist the Board and the Auditor of the Company in responding to any questions you may have,
please submit any questions you may have to the address below by no later than 5:00pm (WST) on 19
November 2021.

By mail: Level 4, 130 Stirling Street
Perth WA 6000

As required under section 250PA of the Corporations Act, at the Meeting, the Company will make
available those questions directed to the Auditor received in writing at least five Business Days prior to
the Meeting, being questions which the Auditor considers relevant to the content of the Auditor's report
or the conduct of the audit of the Annual Financial Report for the year ended 30 June 2021. The
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Chairperson will allow a reasonable opportunity for the Auditor to respond to the questions set out on
this list.

Annual Report

The Company advises that a copy of its Annual Report for the year ended 30 June 2021, is available to
download at the website address, https://corporate.zimi.life/investors/asx-announcements/.

When you access the Company's Annual Report online, you can view it and print a copy.

Please note that if you have elected to continue to receive a hard copy of the Company's Annual
Reports, the Annual Report will accompany this Notice of Meeting or alternatively it will be mailed to you
no later than 21 days before the Meeting.

However, if you did not elect to continue to receive a hard copy of the Company's Annual Reports and
now (or sometime in the future) wish to receive a hard copy of the Company's Annual Reports, please
contact the Company Secretary cath@bellatrixcorp.com.au. We will be pleased to mail you a copy.
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Explanatory Statement

This Explanatory Statement has been prepared for the information of Shareholders in relation to the
business to be conducted at the Annual General Meeting.

The purpose of this Explanatory Statement is to provide Shareholders with all information known to the
Company which is material to a decision on how to vote on the Resolutions in the accompanying Notice
of Annual General Meeting.

This Explanatory Statement should be read in conjunction with the Notice of Annual General Meeting.

Capitalised terms in this Explanatory Statement are defined in the Glossary or otherwise in the
Explanatory Statement.

1.

3.1

Financial Statements and Reports

Shareholders are to receive and consider the Financial Statements, Directors’ Report and the
Auditor’'s Report of the Company for the financial year ended 30 June 2021.

Shareholders will be given the opportunity to ask questions of the Board and the Auditors in
relation to the Annual Report for the financial year ended 30 June 2021 at the Meeting.

Resolution 1 - Adoption of the Remuneration Report

The Remuneration Report is set out in the Directors’ Report in the Company's 2021 Annual
Report.

The Corporations Act requires the Company to put a resolution to Shareholders that the
Remuneration Report be adopted. In accordance with section 250R (3) of the Corporations Act,
the vote on this Resolution is advisory only and does not bind the Directors or the Company.

In accordance with Division 9 of Part 2G.2 of the Corporations Act, if 25% or more of votes that
are cast are voted against the adoption of the Remuneration Report at two consecutive annual
general meetings, Shareholders will be required to vote at the second of those annual general
meetings on a resolution (a “spill resolution”) that another meeting be held within 90 days at
which all of the Company’s directors (other than the Managing Director) must go up for re-
election.

At the Company’s previous Annual General Meeting the votes against the Remuneration Report
was less than 25% of the votes cast on the Resolution. As such, Shareholders do not need to
consider a spill resolution at the Meeting.

A voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. Key
Management Personnel and their Closely Related Parties may not vote on this Resolution and
may not cast a vote as proxy, unless the proxy appointment gives a direction on how to vote or
the proxy is given to the Chairperson and expressly authorises the Chairperson to exercise the
proxy. The Chairperson will use any such proxies to vote in favour of Resolution 1.

The Company encourages all Shareholders to cast their votes on Resolution 1.

Resolution 2 — Election of Director — Simon Gerard
General
The Constitution allow 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 at any time exceed the maximum number specified by the Constitution.
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3.2

3.3

4.1

4.2

4.3

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed holds office
only until the next following annual general meeting and is then eligible for election by
Shareholders but shall not be taken into account in determining the Directors who retire by
rotation (if any) at that meeting.

Simon Gerard, having been appointed by other Directors on 11 December 2020 in accordance
with the Constitution, will retire in accordance with the Constitution and ASX Listing Rule 14.4
and being eligible, seeks election from Shareholders.

Qualifications and experience

Mr Gerard is the Managing Director of the Gerard Private Group, owner of TRADER, Australia’s
fastest growing brand of electrical wiring accessories and MISTRAL, one of Australia’s most
recognisable retain brands. 4th Generation family member (founders of CLIPSAL) and former
CEO of the Gerard Lighting Group, Simon has extensive global controls experience.

In the 3 years immediately before the end of the last financial year, Mr Gerard did not serve as
a director of any other listed company.

Mr Gerard is not considered to be an independent director.
Board recommendation

The Board supports the election of Simon Gerard as a Director and recommends that
Shareholders vote in favour of Resolution 2.

Resolution 3 — Election of Director — Jordan Tentori
General

The Constitution allow 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 at any time exceed the maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed holds office
only until the next following annual general meeting and is then eligible for election by
Shareholders but shall not be taken into account in determining the Directors who retire by
rotation (if any) at that meeting.

Jordan Tentori, having been appointed by other Directors on 11 December 2020 in accordance
with the Constitution, will retire in accordance with the Constitution and ASX Listing Rule 14.4
and being eligible, seeks election from Shareholders.

Qualifications and experience

Mr Tentori is the Founder and CTO of Zimi with a demonstrated history of working nationally
and internationally with electrical and lighting industries to evolve technology into commercial
realities.

In the 3 years immediately before the end of the last financial year, Mr Tentori did not serve as
a director of any other listed company.

Mr Tentori is not considered to be an independent director.
Board recommendation

The Board supports the election of Jordan Tentori as a Director and recommends that
Shareholders vote in favour of Resolution 3.
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5.2

53

6.1

Resolution 4 — Re-election of Director — Peter Rossdeutscher
General

The Constitution allow requires that one third of the Company’s directors must retire at each
AGM. Accordingly, Mr Rossdeutscher will retire by rotation and, being eligible, offers himself
for re-election.

Qualifications and experience

Mr Rossdeutscher (FAICD, MBA, BSc) is a director with extensive leadership and strategic
advisory experience. A Fellow of the Australian Institute of Company Directors since 2008,
Peter has been a non-executive and chair of various boards. He is a regular key speaker on
innovation, digital transformation and the core drivers to grow and protect stakeholder value. A
former enterprise managing director leading multinational companies in 12 countries delivering
annual incomes >$500m, he has considerable depth in strategic planning, value creation,
increasing brand and client experiences. Peter's companies have provided agile innovation
strategy advisory and initiatives to organisations such as Bankwest, CBH Group, METS Ignited,
UWA, IBM, Murdoch University, CISCO, Woodside, Donhad Engineering, FESA, Curtin
University and the Chamber of Commerce and Industry.

In the 3 years immediately before the end of the last financial year, Mr Rossdeutscher did not
serve as a director of any other listed company.

Mr Rossdeutscher is considered to be an independent director.
Board recommendation

The Board supports the re-election of Peter Rossdeutscher as a Director and recommends that
Shareholders vote in favour of Resolution 4.

Listing Rules
General

Broadly speaking and subject to a number of exceptions:

€) Listing Rule 7.1 limits the number of equity securities a company can issue without the
approval of its shareholders over any 12 month period to 15% of the fully paid up
ordinary securities it had on issue at the start of that period.

€)) Listing Rule 10.11 prohibits the issue of securities to related parties and certain others,
and their associates, by a listed Company without prior Shareholder approval.

Listing Rule 7.1A permits listed entities who meet the threshold eligibility criteria and have
obtained the approval of their ordinary shareholders by special resolution at their general
meeting, to issue an additional 10% of issued capital by way of placement over a 12 month
period.

Listing Rule 7.4 allows shareholders to ratify an issue of, or agreement to issue, equity securities
after it has been made or agreed to be made. If they do, the issue or agreement 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 that rule.

Securities issues and agreements that are approved by Shareholders under Listing Rules 7.4
and 10.1 are not included in calculating an entity’s 15% capacity under Listing Rule 7.1.
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6.2

7.1

Effect on the capital structure of the Company and dilution

The effect of the issue of securities contemplated under Resolution 6 on the capital structure
of the Company is as follows (assuming no other Shares are issued):

Items Diluted
No. Shares %
Shares currently on issue 861,452,273 99.3%
Director Remuneration Conversion Shares (Resolution 6)* 6,000,000 0.7%
TOTAL 867,452,273 100%
Notes:

1 The number of Director Remuneration Conversion Shares detailed in this table assumes an
issue price of $0.015. Final issue price and accordingly the number of Director Remuneration
Conversion Shares that are to be issued assuming Resolution 6 is passed will be determined in
reference to the Formula set out at Section 8.1.

Resolution 5 - Adoption of Employee Securities Incentive Plan
General

The Company considers that it is desirable to establish a securities incentive plan pursuant to
which the Company can issue Securities to eligible Directors, employees and consultants in
order to attract, motivate and retain such persons and to provide them with an incentive to deliver
growth and value to all Shareholders.

Accordingly, Resolution 5 seeks Shareholder approval for the adoption of the employee
securities incentive plan titled “Zimi Limited Employee Securities Incentive Plan" (Plan) in
accordance with Listing Rule 7.2 Exception 13(b).

Under the Plan, the Board may offer to eligible persons the opportunity to subscribe for such
number of Securities in the Company as the Board may decide and on the terms set out in the
Plan, the terms of which are set out in SCHEDULE 1. The maximum number of Securities
proposed to be issued under the Plan, following Shareholder approval, is the number of
Securities equal to the lower of:

= the number of Securities equal to 5% of the total Shares on issue as at the date an offer
is made under the Plan; and

= 129,000,000 Securities.

It is not envisaged that the maximum number of Securities for which approval is sought will be
issued immediately.

A copy of the Plan is available for review by Shareholders at the registered office of the
Company until the date of the Meeting and will be sent to Shareholders upon request to the
Company Secretary. Shareholders are invited to contact the Company if they have any queries
or concerns.

A summary of Listing Rule 7.1 is provided in Section 6.1. Listing Rule 7.2, Exception 13(b)
provides an exception to Listing Rule 7.1 by which equity securities issued under an employee
incentive scheme are exempt for a period of 3 years from the date on which shareholders
approve the issue of equity securities under the scheme as an exception to Listing Rule 7.1.

If Resolution 5 is passed, the Company will be able to issue Securities under the Plan to eligible
participants over a period of 3 years without impacting on the Company's ability to issue up to
15% of its total ordinary securities without Shareholder approval in any 12 month period.
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7.2

8.1

No Securities have been issued under the proposed Plan as it is a new employee incentive plan
and has not previously been approved by Shareholders.

Prior Shareholder approval will be required under Listing Rule 10.14 before any Director or
related party of the Company can participate in the Plan.

Pursuant to the Listing Rules, Shareholders must re-approve the Plan and all unissued
Securities issuable pursuant thereto every 3 years.

Resolution 5 is an ordinary resolution.

The Company intends to issue 193,865 Shares to existing employees pursuant to the Plan, who
are not persons to whom Listing Rule 10.11 applies, shortly after the Meeting.

Directors’ recommendation
The Directors are eligible participants under the Plan (although the issue of any securities to
them under the Plan is subject to shareholder approval), and for that reason Directors do not

make any recommendation on Resolution 5. Undirected proxies will be voted in favour of the
Resolution.

Resolution 6 - Approval to Issue Shares to a Related Party — Brett Savill
Introduction

As of the date of this Notice, the Company is indebted to Mr Brett Savill for the following director
remuneration:

Director Description of services Amount Director Remuneration
Conversion Shares to
be issued
Brett Savill Director remuneration in the $90,000* To be calculated in
form of a bonus payment as accordance with the
determined by the Board Formula (see below)

covering the period from
commencement of
employment in October 2018
to 30 June 2021 (Director
Remuneration).

1 Of this amount, $60,000 was accrued at 30 June 2021.

To conserve cash and subject to Shareholder approval, the Board has resolved to satisfy the
above Director Remuneration through the issue of Director Remuneration Conversion Shares
to Mr Brett Savill (or his nominee). The number of Director Remuneration Conversion Shares
to be issued will be calculated in accordance with the following formula (Formula):

No. of Director Remuneration Conversion Shares = (A / B)
Where:

‘A’ is the amount of Director Remuneration (being the ‘Amount’ of $90,000 referred to
in the above table); and

‘B’ is the issue price, to be calculated as the VWAP of Shares over the period of 30
trading days preceding date of this Meeting.

The issue falls within Listing Rule 10.11.1 and does not fall within any of the exceptions under
Listing Rule 10.12. They therefore require Shareholder approval under Listing Rule 10.11.
Resolution 6 seeks shareholder approval under Listing Rule 10.11 for the above issue.
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8.2

8.3

The effect of passing Resolution 6 will be to allow the Company to issue securities in satisfaction
of those debts in accordance with the Resolution. If Resolution 6 is not passed, the Company
will not be able to proceed with the issue to satisfy the above mentioned debt, and will have to
seek alternative financing arrangement to satisfy the debt.

The effect of the issue under Resolution 6 (assuming shareholders pass the Resolution) on the
capital structure of the Company is set out in Section 6.2.

Regulatory requirements

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to
a related party of the company unless either:

€) the giving of the financial benefit falls within one of the exceptions to the provision; or

(b) prior shareholder approval is obtained to the giving of the financial benefit.

Related party is widely defined under the Corporations Act, and includes directors of a company
and directors within the previous 6 months. Financial benefit is defined broadly and includes
benefits from the public company’s subsidiaries. It is necessary to look at the economic and
commercial substance and the effect of the transaction in determining the financial benefit. The
Corporations Act requires that any consideration that is given is disregarded, even if the
consideration is adequate.

The Board considers the proposed issue contemplated under Resolution 6 to be reasonable in
the circumstances as if the Company and its Director were dealing at arm’s length so that
Shareholder approval is not required under Chapter 2E of the Corporations Act.

The proposed issue of securities to Director Brett Savill (or his nominee) requires Shareholder
approval under Listing Rule 10.11. Resolution 6 seeks Shareholder approval under Listing Rule
10.11 for the issue of securities to Director Brett Savill (or his nominee), and will allow the
Company to satisfy the unpaid Director Remuneration whilst conserving cash.

If approval is given under Listing Rule 10.11, Shareholder approval is not required under Listing
Rule 7.1. Shareholder approval of the issue of the securities to the above related party under
Listing Rule 10.11 means that the security issue will not reduce the Company's 15% placement
capacity under Listing Rule 7.1.

Information required by Listing Rule 10.13

For the purposes of Listing Rule 10.13, the following information is provided about the issue of
Shares under Resolution 6:

€)) The person participating in the issue is Mr Brett Savill, a Director of the Company (or
his nominee).

(b) The person participating in the issue is a related party and subject to Listing Rule
10.11.1.

(c) The maximum number of securities to be issued will be determined in reference to the

Formula detailed at section 8.1.

(d) The Director Remuneration Conversion Shares to be issued are fully paid ordinary
shares in the capital of the Company, ranking equally with existing Shares on issue.

(e) The securities will be issued no later than 1 month after the date of the Meeting (or such
later date to the extent permitted by any ASX waiver or modification of the Listing Rules)
and it is intended that the issue will occur on the same date.

® The Shares will be issued at the issue price (to be calculated as detailed at section 8.1)
to satisfy $90,000 in Director Remuneration. For details of the debt, refer to section 8.1.
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8.4

9.1

9.2

The securities will be issued to the above-named party in satisfaction of director
remuneration provided in acting as a Director, and no funds will be raised from the issue.

(9) Mr Brett Savill's current total remuneration package is $330,000 p.a. (inclusive of
superannuation). As detailed in the Remuneration Report contained in the Company’s
recent Annual Report, Mr Savill may also receive a cash bonus at the Board’s discretion
and determination. This discretionary bonus reflects the Director Remuneration amount
of $90,000 referred to at Section 8.1.

(h) Other than those set out in section 6.2 and this section 8, there are no other material
terms in relation to the issue.

0] A voting exclusion statement is included in the Notice.
Board recommendation

Noting Brett Savill's abstention, the Board recommends that Shareholders vote in favour of
Resolution 6 in order to conserve cash.

Resolution 7 — Approval of Additional 10% Placement Facility
Background

Resolution 7 seeks Shareholder approval for an additional issuing capacity under ASX Listing
Rule 7.1A (Additional Placement Facility).

If approved, Resolution 7 would enable the Company to issue additional Equity Securities
(calculated below) over a 12-month period without obtaining Shareholder approval.

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 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 15%.

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. Based on the latest available closing market
price of the Company’s Shares prior to the date of this Notice, the Company’s current market
capitalisation is approximately $12.9 million. The Company is therefore an eligible entity for
these purposes.

Resolution 7 seeks Shareholder approval by way of special resolution for the Company to have
the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without
Shareholder approval.

If Resolution 7 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 7 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.

Information on Additional Placement Facility

(a) Quoted securities
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Any Equity Securities issued under the Additional Placement Facility must be in the
same class as an existing class of Equity Securities of the Company that are quoted on
ASX.

As at the date of this Notice, the Company has two classes of Equity Securities quoted
on ASX, being its fully-paid ordinary Shares, and quoted options code ZMMOC.

(b) Formula for Additional Placement Facility
If this Resolution 7 is passed, the Company may issue or agree to issue, during the 12
month period after this Meeting, the number of Equity Securities calculated in
accordance with the following formula.
Additional Placement Capacity = (AxD)-E

where:

A= the number of fully-paid ordinary securities on issue at the commencement of
the relevant period:

o plus the number of fully-paid ordinary securities issued in the relevant period
under an exception in ASX Listing Rule 7.2 other than exception 9, 16, or 17,

. plus the number of fully-paid ordinary securities issued in the relevant period on
the conversion of convertible securities within rule 7.2 exception 9 where:

o the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or

o 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;

o plus the number of fully-paid ordinary securities issued in the relevant period
under an agreement to issue securities within rule 7.2 exception 16 where:

o the agreement was entered into before the commencement of the
relevant period; or

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

o plus the number of fully paid ordinary securities issued in the relevant period
with approval under Listing Rule 7.1 or ASX Listing Rule 7.4;

. plus the number of partly-paid ordinary securities that became fully-paid in the
relevant period,;

. less the number of fully-paid ordinary securities cancelled in the relevant period;
D= 10%; and
E= 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
subsequently approved by Shareholders under Listing Rule 7.4.

9.3 ASX Listing Rule requirements

In accordance with Listing Rule 7.3A, the following information is provided in relation to the
proposed approval of the Additional Placement Facility:
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(@)

(b)

(©)

(d)

Period for which the approval will be valid

The Additional Placement Facility would commence on the date of the Meeting and
expire on the first to occur of the following:

. the date that is 12 months after this Meeting (i.e. 30 November 2022);
. the time and date of the Company’s next annual general meeting; or

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

Minimum price at which equity securities may be issued

Any Equity Securities issued under the Additional Placement Facility must be in an
existing quoted class of the Company’s securities and issued for cash consideration per
security which is not be less than 75% of the VWAP for securities in that class,
calculated over the 15 trading days on which trades in that class were recorded
immediately before:

. the date on which the price at which the securities are to be issued is agreed; or

. if the securities are not issued within 10 trading days of the above date, the date
on which the securities are issued.

Purposes for which the funds raised by an issue of equity securities may be used

The Company may seek to issue Equity Securities under the Additional Placement
Facility for cash consideration to fund business growth, to acquire new assets or make
investments, to develop the Company’s existing assets and operations, and for general
working capital and corporate purposes.

Risk of economic and voting dilution
If Resolution 7 is passed and the Company issues securities under the Additional

Placement Facility, there will be is a risk to existing Shareholders of economic and
voting dilution, including the risk that:

(i) the market price for Equity Securities in the same class may be significantly
lower on the issue date of the new Equity Securities than on the date of this
Meeting; and

(ii) the new Equity Securities may be issued at a price that is at a discount to the

market price for Equity Securities in the same class on the issue date.

The table below identifies the potential dilution to existing Shareholders following the
issue of Equity Securities under the Additional Placement Facility (based on the formula
set out above) using different variables for the number of issued Shares and the market
price of Shares.

The numbers are calculated on the basis of the latest available market price of Shares
before the date of this Notice and the current number of Shares on issue.

The table also shows the voting dilution impact where the number of Shares on issue
(Variable A in the formula) changes and the economic dilution where there are changes
in the issue price of Shares issued under the Additional Placement Facility.
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Issue Price
Number of Shares on Issue ~o1a/eS $0.0075 $0.015 $0.0225
(Variable A in Listing Rule 'S(',SUEd._ 50% Issue 50%
7.1A.2) 10(0v9tmg 0 _ _ ()
U dilution decrease Price increase

Funds Raised

861,452,273 86,145,227

Current A o $646,089  $1.292,178 $1,038,268

50% 1,202,178,409 129,217,840

S ase oo A $069,134  $1,938,268 $2,907,401
0 172,290,454

100% 1,722,904,546 $1,202,178 $2,584,357 $3,876,535

increase Shares Shares

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

The table above uses the following assumptions:

1.
2.
3.

There are currently 861,452,273 Shares on issue.
Excludes Shares contemplated to be issued pursuant to Resolution 6.

The issue price set out above is the closing market price of the Shares on the ASX on
20 October 2021 being $0.015).

The Company issues the maximum possible number of Equity Securities under the
Additional Placement Facility.

The Company has not issued any Equity Securities in the 12 months prior to the Meeting
that were not issued under an exception in Listing Rule 7.2 or with approval under Listing
Rule 7.1.

The issue of Equity Securities under the Additional Placement Facility consists only of
Shares. Itis assumed that no Options are exercised into Shares before the date of issue
of the Equity Securities. 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.

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

This table does not set out any dilution pursuant to approvals under Listing Rule 7.1
unless otherwise disclosed.

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 7.1A Mandate, based on that Shareholder's holding at the
date of the Meeting.

(e) Allocation policy

The Company’s allocation policy for the issue of Equity Securities under the Additional
Placement Facility will depend on the prevailing market conditions at the time of the
proposed issue. The allottees will be determined on a case-by-case basis having regard
to the factors such as:

(i)

the methods of raising funds that are available to the Company, including but
not limited to, rights issues or other issues in which existing Security holders
can participate;
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(i) the effect of the issue of the new securities on the control of the Company;
(iii) the financial situation and solvency of the Company; and
(iv) advice from corporate and other advisors.

As at the date of this Notice, the Company has not identified any proposed allottees of
Equity Securities using the Additional Placement Facility. However, the eventual
allottees may include existing substantial Shareholders, other Shareholders and/or new
investors.

None of the allottees will be a related party or an associate of a related party of the
Company, except as permitted under ASX Listing Rule 7.2. Existing Shareholders may
or may not be entitled to subscribe for Equity Securities under the Additional Placement
Facility and it is possible that their shareholding will be diluted.

The Company will comply with the disclosure obligations under ASX Listing Rules
7.1A.4 and 3.10.5A upon issue of any Equity Securities under the Additional Placement
Facility.

Previous issues under Listing Rule 7.1A in previous 12 months

The Company previously obtained approval from its Shareholders pursuant to Listing
Rule 7.1A at its annual general meeting held on 30 November 2020 (Previous
Approval).

During the 12-month period preceding the date of the Meeting, being on and from 30
November 2020, the Company issued 60,318,554 Shares pursuant to the Previous
Approval (Previous Issue), which represent approximately 37.5% of the total diluted
number of Equity Securities on issue in the Company on 30 November 2020, which was
160,685,535 Shares (post-consolidation basis).

Shareholder ratification pursuant of ASX Listing Rule 7.4 for the Previous Issue was
received at the Company’s Extraordinary General Meeting held 6 October 2021.

Further details of the issues of Equity Securities by the Company pursuant to Listing
Rule 7.1A.2 during the 12 month period preceding the date of the Meeting are set out
below.

Date of issue 24 August 2021

Recipients Sophisticated and institutional investors as part of the
Placement announced on 20 August 2021. The Placement
participants were identified through a bookbuild process led by
PAC Partners as Lead Managers.

Number and Class of 60,318,554 Shares?
Equity Securities
Issued

Issue Price and $0.015 per Share (at a discount of nil to the Market Price).
discount to Market
Price! (if any)

Total Cash Amount raised: $904,778
Consideration and Amount spent: Nil
Use of Funds Use of funds: N/A

Amount remaining: $904,778

Proposed use of remaining funds®: Towards acceleration of
the Company’s sale strategy and for general working capital
purposes. More specifically, the use of funds includes:

(a) development and compliance expenditure to facilitate sales
with Polyaire;
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(b) continued manufacture costs to meet the Company’s sales
orders;

(c) payment of capital raising and ASX quotation expenses;
(d) continued inhouse development staffing costs; and

(e) an increase in development expenditure to further develop
the Company’s suite of products.

Notes:

1. Market Price means the closing price of Shares on ASX (excluding special crossings,
overnight sales and exchange traded option exercises). For the purposes of this table
the discount is calculated on the Market Price on the last trading day on which a sale
was recorded prior to the date of issue of the relevant Equity Securities (being $0.015).

2. Fully paid ordinary shares in the capital of the Company, ASX Code: ZMM (terms are set
out in the Constitution).

3. Thisis a statement of current intentions as at the date of this Notice. As with any budget,
intervening events and new circumstances have the potential to affect the manner in
which the funds are ultimately applied. The Board reserves the right to alter the way the
funds are applied on this basis.

9.4 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.2, no voting exclusion statement is required for the Notice
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Glossary

In this Explanatory Statement, the following terms have the following meaning unless the context
otherwise requires:

$

Annual General
Meeting or Meeting

ASIC
Associate

ASX

Board

Business Day

Chairperson

Closely Related Party
of a member of the Key
Management Personnel

Company

Company Secretary
Constitution
Corporations Act
Director

Director
Remuneration

Director
Remuneration
Conversion Shares

Equity Securities

Explanatory
Statement

Means Australian dollars.

The annual general meeting of Shareholders or any adjournment
thereof, convened by the Notice.

Means the Australian Securities & Investments Commission.
Has the meaning given to that term in the Listing Rules.

ASX Limited (ACN 008 624 691) or the financial market known as the
Australian Securities Exchange operated by ASX Limited, as the context
requires.

The Board of Directors of the Company.

A day:
(a) thatis a business day as defined in the Listing Rules; and

(b)  which is not a Saturday, Sunday, public holiday or bank holiday in
Perth, Western Australia.

The chair of the Annual General Meeting.

Means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be
expected to influence the member, or be influenced by the
member, in the member’s dealing with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001
(Cth) for the purposes of the definition of ‘closely related party’
in the Corporations Act.

Zimi Limited (ACN 113 326 524).

The company secretary of the Company.
The constitution of the Company.

The Corporations Act 2001 (Cth).

A director of the Company.

Has the meaning given go that term at Section 8.1.

Means the Shares calculated in accordance with the Formula detailed
at Section 8.1 which, if issued, will satisfy payment of the Director
Remuneration (the subject of Resolution 6).

Includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity
Security.

This explanatory statement which accompanies and forms part of the
Notice.
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Key Management
Personnel

Lead Manager
Listing Rules
Notice Date

Notice or Notice of
Annual General
Meeting

Option
Option Holder
PAC Partners

Placement

Plan

Proxy Form
Related Party

Remuneration Report

Resolution
Section
Share
Shareholder
Variable A
VWAP

WST

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,
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.

PAC Partners, the lead manager to the Placement.
The listing rules of ASX, as amended from time to time.
The date of the Notice of Annual General Meeting.

The notice of annual general
Explanatory Statement.

meeting which accompanies this

An option to acquire a Share.
The holder of an Option.
PAC Partners Securities Pty Ltd (ACN 623 653 912)

The Tranche 1 Placement and the Tranche 2 Placement, pursuant to
which the Company will issue a total of 256,666,666 Placement Shares
and 128,333,333 Placement Options, to raise $3.85 million (before
costs).

Means the Employee Incentive Securities Plan the subject of Resolution
5 as summarised in Schedule 1.

The proxy form accompanying the Notice.
Has the meaning given to that term in the Listing Rules.

Means the remuneration report set out in the Director’s report section of
the Company’s annual financial report for the year ended 30 June 2021.

A resolution set out in the Notice.

A section of the Explanatory Statement.

A fully paid ordinary share in the Company.
The holder of a Share in the Company.

Means “A” as set out in the formula in Listing Rule 7.1A.2.
Volume weighted average price.

Means Western Standard Time as observed in Perth, Western
Australia.
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Schedule 1- Summary of Employee Securities Incentive Plan

A summary of the terms of the Zimi Limited Employee Securities Incentive Plan is set out below.
1. Eligible Participant

Eligible Participant means a person who is a full-time or part-time employee, officer, or
contractor of the Company, or an Associated Body Corporate (as defined in ASIC Class Order
14/1000), or such other person who has been determined by the Board to be eligible to
participate in the Plan from time to time.

The Company will seek Shareholder approval for Director and related party participation in
accordance with Listing Rule 10.14.

2. Purpose
The purpose of the Plan is to:
(a) assist in the reward, retention and motivation of Eligible Participants;
(b) link the reward of Eligible Participants to Shareholder value creation; and

(c) align the interests of Eligible Participants with shareholders of the Group (being the
Company and each of its Associated Bodies Corporate), by providing an opportunity to
Eligible Participants to receive an equity interest in the Company in the form of Securities.

3. Plan administration

The Plan will be administered by the Board. The Board may exercise any power or discretion
conferred on it by the Plan rules in its sole and absolute discretion. The Board may delegate its
powers and discretion.

4. Eligibility, invitation and application

The Board may from time to time determine that an Eligible Participant may participate in the
Plan and make an invitation to that Eligible Participant to apply for Securities on such terms and
conditions as the Board decides.

On receipt of an Invitation, an Eligible Participant may apply for the Securities the subject of the
invitation by sending a completed application form to the Company. The Board may accept an
application from an Eligible Participant in whole or in part.

If an Eligible Participant is permitted in the invitation, the Eligible Participant may, by notice in
writing to the Board, nominate a party in whose favour the Eligible Participant wishes to
renounce the invitation.

5. Grant of Securities

The Company will, to the extent that it has accepted a duly completed application, grant the
Participant the relevant number of Securities, subject to the terms and conditions set out in the
invitation, the Plan rules and any ancillary documentation required.

6. Terms of Convertible Securities

Each 'Convertible Security' represents a right to acquire one or more Shares (for example, under
an option or performance right), subject to the terms and conditions of the Plan.

Prior to a Convertible Security being exercised a Participant does not have any interest (legal,
equitable or otherwise) in any Share the subject of the Convertible Security by virtue of holding
the Convertible Security. A Participant may not sell, assign, transfer, grant a security interest
over or otherwise deal with a Convertible Security that has been granted to them unless
otherwise determined by the Board. A Participant must not enter into any arrangement for the
purpose of hedging their economic exposure to a Convertible Security that has been granted to
them.

7. Vesting of Convertible Securities

Any vesting conditions applicable to the grant of Convertible Securities will be described in the
invitation. If all the vesting conditions are satisfied and/or otherwise waived by the Board, a
vesting notice will be sent to the Participant by the Company informing them that the relevant
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Convertible Securities have vested. Unless and until the vesting notice is issued by the
Company, the Convertible Securities will not be considered to have vested. For the avoidance
of doubt, if the vesting conditions relevant to a Convertible Security are not satisfied and/or
otherwise waived by the Board, that Convertible Security will lapse.

8. Exercise of Convertible Securities and cashless exercise

To exercise a Convertible Security, the Participant must deliver a signed notice of exercise and,
subject to a cashless exercise of Convertible Securities (see below), pay the exercise price (if
any) to or as directed by the Company, at any time following vesting of the Convertible Security
(if subject to vesting conditions) and prior to the expiry date as set out in the invitation or vesting
notice.

An invitation may specify that at the time of exercise of the Convertible Securities, the Participant
may elect not to be required to provide payment of the exercise price for the number of
Convertible Securities specified in a notice of exercise, but that on exercise of those Convertible
Securities the Company will transfer or issue to the Participant that number of Shares equal in
value to the positive difference between the Market Value of the Shares at the time of exercise
and the exercise price that would otherwise be payable to exercise those Convertible Securities.
Market Value means, at any given date, the volume weighted average price per Share traded
on the ASX over the 5 trading days immediately preceding that given date, unless otherwise
specified in an invitation.

A Convertible Security may not be exercised unless and until that Convertible Security has
vested in accordance with the Plan rules, or such earlier date as set out in the Plan rules.

9. Delivery of Shares on exercise of Convertible Securities

As soon as practicable after the valid exercise of a Convertible Security by a Participant, the
Company will issue or cause to be transferred to that Participant the number of Shares to which
the Participant is entitled under the Plan rules and issue a substitute certificate for any remaining
unexercised Convertible Securities held by that Participant.

10. Forfeiture of Convertible Securities

Where a Participant who holds Convertible Securities ceases to be an Eligible Participant or
becomes insolvent, all unvested Convertible Securities will automatically be forfeited by the
Participant, unless the Board otherwise determines in its discretion to permit some or all of the
Convertible Securities to vest.

Where the Board determines that a Participant has acted fraudulently or dishonestly; committed
an act which has brought the Company, the Group or any entity within the Group into disrepute,
or wilfully breached his or her duties to the Group or where a Participant is convicted of an
offence in connection with the affairs of the Group; or has a judgment entered against him or
her in any civil proceedings in respect of the contravention by the Participant of his or her duties
at law, in equity or under statute, in his or her capacity as an employee, consultant or officer of
the Group, the Board may in its discretion deem all unvested Convertible Securities held by that
Participant to have been forfeited.

Unless the Board otherwise determines, or as otherwise set out in the Plan rules:

(a) any Convertible Securities which have not yet vested will be forfeited immediately on the
date that the Board determines (acting reasonably and in good faith) that any applicable
vesting conditions have not been met or cannot be met by the relevant date; and

(b) any Convertible Securities which have not yet vested will be automatically forfeited on the
expiry date specified in the invitation or vesting notice.

11. Change of control

If a change of control event (being where a person acquires a relevant interest in 50% or more
of the Company’s issued Shares) occurs in relation to the Company, or the Board determines
that such an event is likely to occur, the Board may in its discretion determine the manner in
which any or all of the Participant's Convertible Securities will be dealt with, including, without
limitation, in a manner that allows the Participant to participate in and/or benefit from any
transaction arising from or in connection with the change of control event provided that, in
respect of Convertible Securities, the maximum number of Convertible Securities (that have not
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yet been exercised) that the Board may determine will vest and be exercisable into Shares
under this Rule is that number of Convertible Securities that is equal to 10% of the Shares on
issue immediately following vesting under this Rule, which as far as practicable will be allocated
between holders on a pro-rata basis on the basis of their holdings of Convertible Securities on
the date of determination of vesting.

12. Rights attaching to Plan Shares

All Shares issued or transferred under the Plan, or issued or transferred to a Participant upon
the valid exercise of a Convertible Security, (Plan Shares) will rank pari passu in all respects
with the Shares of the same class. A Participant will be entitled to any dividends declared and
distributed by the Company on the Plan Shares and may participate in any dividend
reinvestment plan operated by the Company in respect of Plan Shares. A Participant may
exercise any voting rights attaching to Plan Shares.

13. Disposal restrictions on Plan Shares

If the invitation provides that any Plan Shares are subject to any restrictions as to the disposal
or other dealing by a Participant for a period, the Board may implement any procedure it deems
appropriate to ensure the compliance by the Participant with this restriction.

For so long as a Plan Share is subject to any disposal restrictions under the Plan, the Participant
will not:

(a) transfer, encumber or otherwise dispose of, or have a security interest granted over that
Plan Share; or

(b) take any action or permit another person to take any action to remove or circumvent the
disposal restrictions without the express written consent of the Company.

14. Adjustment of Convertible Securities

If there is a reorganisation of the issued share capital of the Company (including any subdivision,
consolidation, reduction, return or cancellation of such issued capital of the Company), the rights
of each Participant holding Convertible Securities will be changed to the extent necessary to
comply with the Listing Rules applicable to a reorganisation of capital at the time of the
reorganisation.

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of
dividends or by way of dividend reinvestment), the holder of Convertible Securities is entitled,
upon exercise of the Convertible Securities, to receive an issue of as many additional Shares
as would have been issued to the holder if the holder held Shares equal in number to the Shares
in respect of which the Convertible Securities are exercised.

Unless otherwise determined by the Board, a holder of Convertible Securities does not have
the right to participate in a pro rata issue of Shares made by the Company or sell renounceable
rights.

15. Participation in new issues

There are no participation rights or entitlements inherent in the Convertible Securities and
holders are not entitled to participate in any new issue of Shares of the Company during the
currency of the Convertible Securities without exercising the Convertible Securities.

16. Compliance with applicable law

No Security may be offered, grated, vested or exercised if to do so would contravene any
applicable law. In particular, the Company must have reasonable grounds to believe, when
making an invitation, that the total number of Plan Shares that may be issued upon exercise of
Convertible Securities offer when aggregated with the number of Shares issued or that may be
issued as a result of offers made at any time during the previous three year period under:

(i) an employee incentive scheme of the Company covered by ASIC Class Order 14/1000; or
(il) an ASIC exempt arrangement of a similar kind to an employee incentive scheme,

but disregarding any offer made or securities issued in the capital of the Company by way of or
as a result of:

(iii) an offer to a person situated at the time of receipt of the offer outside Australia;
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(iv) an offer that did not need disclosure to investors because of section 708 of the Corporations
Act (exempts the requirement for a disclosure document for the issue of securities in certain
circumstances to investors who are deemed to have sufficient investment knowledge to
make informed decisions, including professional investors, sophisticated investors and
senior managers of the Company); or

(v) an offer made under a disclosure document,

would exceed 5% (or such other maximum permitted under any applicable law) of the total
number of Shares on issue at the date of the invitation.

17. Maximum number of Securities

The Company will not make an invitation under the Plan if the number of Plan Shares that may
be issued, or acquired upon exercise of Convertible Securities offered under an invitation, when
aggregated with the number of Shares issued or that may be issued as a result of all invitations
under the Plan, will exceed 5% of the total number of issued Shares at the date of the invitation.

18. Amendment of Plan

Subject to the following paragraph, the Board may at any time amend any provisions of the Plan
rules, including (without limitation) the terms and conditions upon which any Securities have
been granted under the Plan and determine that any amendments to the Plan rules be given
retrospective effect, immediate effect or future effect.

No amendment to any provision of the Plan rules may be made if the amendment materially
reduces the rights of any Participant as they existed before the date of the amendment, other
than an amendment introduced primarily for the purpose of complying with legislation or to
correct manifest error or mistake, amongst other things, or is agreed to in writing by all
Participants.

19. Plan duration

The Plan continues in operation until the Board decides to end it. The Board may from time to
time suspend the operation of the Plan for a fixed period or indefinitely, and may end any
suspension. If the Plan is terminated or suspended for any reason, that termination or
suspension must not prejudice the accrued rights of the Participants.

If a Participant and the Company (acting by the Board) agree in writing that some or all of the
Securities granted to that Participant are to be cancelled on a specified date or on the
occurrence of a particular event, then those Securities may be cancelled in the manner agreed
between the Company and the Participant.

20. Income Tax Assessment Act

The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth)
applies (subject to the conditions in that Act).
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Zimi Limited | ACN 113 326 524

Proxy Voting Form

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

Holder Number:

Your proxy voting instruction must be received by 11.00am (WST) on Sunday 28 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

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

v" Save Moneuy: 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

estor.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 th
need not be a Shareholder of the Comp
DEFAULT TO THE CHAIR OF THE MEE
Any directed proxies that are not voted on
Any undirected proxies that default to the Chair of th
where the Resolutions are connected directly o
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.

your proxy, please write the name of that Individual or body corporate. A proxy
is box blank, the Chair of the Meeting will be appointed as your proxy by default.

ing will default to the Chair of the Meeting, who is required to vote these proxies as directed.
eting will be voted according to the instructions set out in this Proxy Voting Form, including
with the remuneration of KMP.

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 +



Contact

Appoint Your Proxy

STEP 1

Your Voting Direction

STEP 2

Sign Here + Contact Details

STEP 3

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 Zimi Limited, to be held at 11.00am (WST)
on Tuesday 30 November 2021 at HLB Mann Judd, Level 4, 130 Stirling Street Perth, WA 6000 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.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where l/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly
authorise the Chair to exercise my/our proxy on Resolutions 1, 5 and 6 (except where I/we have indicated a different voting
intention below) even though Resolutions 1, 5 and 6 are connected directly or indirectly with the remuneration of a member of the
Key Management Personnel, which includes the Chair.

Resolutions For Against Abstain
1. Adoption of the Remuneration Report
2. Election of Director - Simon Gerard

3. Election of Director - Jordan Tentori
4. Re-election of Director - Peter Rossdeutscher
5. Adoption of Employee Securities Incentive Plan

Please note: If you mark the abstain box for a partj
or on a poll and your votes will not be ¢ i

r Resolution, you are directing your proxy not to vote on that Resolution on a show of hands
mputing 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).
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